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Section 4.04. <8 ¢ . {a) Qwesl has all requisite corporale power and auLhonly 10
execute and deliver this Agreement to pen‘or m its obligations hereunder and 1o consummate the Merger and the other transactions
contemplated by this Agreement, subject, in the case of the Merger, to the receipt of the Qwest Stockholder Approval. The Board of
Dircetors of Qwest (the “Qwest Board™) has adopted resolutions. by unanimous vote at a mecting duly calted at which a quorum of
dircctors of Qwcst was present, (1) approving the exceution, delivery and performance of this Agreercent, {ii) determining that cntering
into this Agreement s in the best intcrests of Qwest and its stockholders, (1i1) declaring this Agreement advisable and
(3¥) recommending that Qwest’s stockholders adopt this Agreement and directing that this Agreement be submilled 0 Qwest's
stockholders for adoption at a duly held meeting of such stockholders for such purpose (the “Qwest Stockholders Meeting™). As of the
date of this Agreement, such resolutions have not been amended or withdrawn. Except for the adoption of this Agreement by the
affirmative vote of a majority of the outstanding shares of Qwest Common Stock entitled 10 vote at the Qwest Stockholders Meeting
(the “Qwcst Stockholder Approval™), no other corporate proceedings_ on the part of Qwest arc ncccssary to authorize or adopt this
Agrcement or to consuminate the Mcrger and the other transactions contemplated by this Agreement (except for the filing of the
appropriate merger documents as required by the DGCL). Qwest has duly executed and dehiveved this Agreement and, assuming the due
authorization, execution and delivery by CenturyLink and Merger Sub, this Agreement conslilutes i1s legal, valid and binding
obligation, enforceable against it in accordance with its terms except as enforcement may be limited by bankruptey, insolvency,
reorganization or similar Laws affecting creditors’ rights generally and by general principles of equity.

(b) The Qwest Board has adopted such resolutions as arc nccessary to render inapplicable to this Agreement, the Merger and the
other transactions contemplated by this Agreement the restrictions on “business combinations™ {as defined in Section 203 of the DGCL)
as set forth in Section 203 of the DGCL. No ““fair price”, “moratorium”, “control share acquisition™ or other similar antitakeover statute
or similar statutc or regulation applics with respect to this Agreement, the Merger or any of the other transactions contemplated by this
Agreement.

Section 4.05. No Conflicts: Consents, (a) The execution and delivery by Qwesi of this Agreemen! does not, and the performance
by it of its obligations hereunder and the consumination of the Merger and the other transactions contemplated by lhis Agreement
(including, without limitation, the redemption of the Qwest Convertible Notes) will not. conflict with, or result in any violation of or
default (with or without notice or lapse of time, or both) under, or give rise 1o a right of terinination, cancellation or acceleration of any
obligation, any obligation to makc an offer to purchasc or redcem any Indcbtedness or capital stock or any loss of a matcrial benefit
undcr, or result in the creation of any Licn upon any of the propertics or asscts of Qwest or any Qwest Subsidiary under, any provision
of (i) the Qwest Charter, the Qwest By—laws or the comparable charter or organizational documents of any Qwesl Subsidiary {(assuming
that the Qwesl Stockholder Approval is oblained), (i) any Coniract to which Qwesl or any Qwes! Subsidiary is a party or by which any
of their respective properties or assels is bound or any Qwest Permit or (i1} subject 1o the filings and other matiers reterred (0 in
Section 4.05(b), any Judgment or Law, in each case, applicable to Qwest or any Qwest Subsidiary or their respective properties or
assels (assuming that the Qwest Stockholder Approval is obtained), other than, in the case of clauses (31} and (iii) above, any matters
that, individualty or in the aggregalc, have not had and would not rcasonably be cxpected to have a Qwest Material Adverse Effect (it
being agrecd that for purposcs of this Scction 4.05(a). cffccts resulting from or arising in conncction with the matters sct forth in
clause (iv) of the definition of the terrn “Malerial Adverse Gffect” shall not be excluded in determining whelher a Qwes! Maierial
Adverse Lffect has occutred or would reasonably be expected 10 occur) and would not prevent or malerially impede, interfere with,
hinder or delay the consumimation of the Merger.

(b) No Consent of or fiom, or registration, declaration, notice or tiling made to or with any Governmental Entity is required 1o be
obtaincd or made by or with respect to Qwest or any Qwest Subsidiary in conncction with the exccution and dclivery of this Agreement
or its performance of its obligations hercunder or the consummation of the Merger and the other transactions contemplated by this
Agreement, other than (1) (A) the filing with the SCC of the Joint Proxy Stalement in definitive form, (B) the filing with the SEC, and
declaration of effectiveness under the Secunities Act, of the Form 5—4, and (C) the filing with the SEC of such
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reporls under, and such other compliance with, the Exchange Act and the Securities Act, and the rules and regulalions thereunder, as
may be required in connection with this Agreement, the Merger and the other ransactions contemplared by this Agreement,

(ii) compliance with and §ilings under the HSR Act, and such other Consents, registrations, declarations, notices or filings as are
required to be made or obtained under any forcign antitrust, competition, trade rcgulation or similar Laws, (iii) the filing of the
Certificatc of Mcrger with the Scerotary of State of the State of Delaware and appropriatc documents with the relevant authoritics of the
other jurisdictions in which CenturyLink and Qwest arc qualificd to do busincess, (iv) such Consents. registrations, declarations, notices
or filings as are required Lo be made or oblained under the securities or “blue sky” laws of varous siales in connection with the issuance
of the Merger Consideration, (v) such Consentis from, or regisirations, declarations, nolices or filings made Lo or wilh, the FCC or any
other Governmental Entities (including State Regulators and local cable franchise authorities) (other than with respect to securities,
antitrust, competition, trade regulation or similar Laws), in each case as may be required in connection with this Agreement, the Merger
or the other transactions contemplated by this Agrecment and are required with respeet merpers, business combinations or changes in
contro] of tclccommunications companices gencrally, (vi) such filings with and approvals of the NYSE as arc required to permit the
consummalion of the Merger and the listing of the Merger Consideration and (vii) such other matters thal, individually or in the
aggregate, have nol had and would not reasonably be expecied to have a Qwest Material Adverse Cffect (it being agreed that for
purposes of this Section 4.05(b), effecis resulting from or arising in connection with the matiers set forth in clause {iv) of the definition
of the term “Material Adverse Effect” shall not be excluded in determining whether a Qwest Material Adverse Effect has occurred or
would reasonably be expected to occur) and would not prevent or imaterially impede, interfere with, hinder or delay the consummation
of thc Mcracr.

Section 4.06. SEC Documents; Undisclosed Liabilities. (a) Qwest has furnished or tiled all reponts, schedules, torms, statemems
and other documents {including cxhibits and other information incorporated therein) required to be furnished or filed by Qwest with the
SEC sincc January 1, 2008 (such documents, together with any documents filed with the SEC during such period by Qwest on a
voluntary basis on a Current Report on Form §-K, but excluding the Joini Proxy Stalement and the Form $-4, being collectively

referred to as the “Qwest SEC Docwments™).

(b) Each Qwest SEC Document (i) at the time tited, complied in all material respects with the requirements of SOX and the
Exchange Act or the Securities Act, as the case may be, and the rules and regulations of the SEC promulgated thereunder applicable to
such Qwest SEC Document and (ii) did not at the time it was filed (or if amended or superscded by a filing or amendment prior to the
datc of this Agrcemient, then at the time of such filing or amendment) contain any untruc statecment of a matcrial fact or omit to state a
material fact required 1o be stated therein or necessary in order 1o make the stalemenis therein, m hght of the circumsiances under which
they were made, nol misleading. Cach of the consolidated financial statemenlts of Qwest included in the Qwest SEC Documents
complied af the lime il was filed as to form in all material respects with apphicable accounting requirements and the published rules and
regulations of the SEC with respect thereto, was prepared in accordance with GAAP (except, in the case of unaudited statements, as
permitted by Form 10-Q of the SEC) applied on a consistent basis during the periods involved (except as may be indicated in the notes
thereto) and fairly presented in all material respeets the consolidated financial position of Qwest and its consolidated Subsidiarics as of
the datcs thereof and the consolidated results of their operations and cash flows for the periods shown (subjeet, in the ease of unaudited
statements, o nonnal year—end audil adjustiments).

(c) Except (i) as reflected or reserved against in Qwest’s consobidaled audited balance sheel as of December 31, 2009 {or the notes
thereto) as included in the Filed Qwest SEC Documenis and (ii) for liabilities and obligations incurred in connection with or
conteinplated by this Agreement, neither Qwest nor any Qwest Subsidiary has any liabilities or obligations of any nature (whether
acerucd, absolute. contingent or otherwisc) that, individually or in the aggregate, have had or would reasonably be expected to have a
Qwest Matcrial Adverse Effect.

(&) Cach of the chief executive officer of Qwes! and the chief finaneial officer of Qwest (or each former chief execulive officer of
Qwest and each former chief financial officer of Qwes, as applicable) has made all
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applicable certifications required by Rule 13a—14 or 15d—14 under the Exchange Act and Seetions 302 and 906 of SOX with respect 10
the Qwest SEC Documents, and the statements contained in such centifications are true and accurate. None of Qwest or any of the
Qwest Subsidiaries has outstanding, or has wrranged any outstanding, “extensions of credit” to directors or executive officers within the
mcaning of Scction 402 of SOX.

(c} Qwcest maintains a system of “internal control over financial reporting™ (as defined in Rules 13a 15(f) and 154 15(f) of the
Exchange Act) sufficient 1o provide reasonable assurance {A) thal fransactions are recorded as necessary Lo pennil preparation of
financial statements in conformily with GAAP, consistently applied, (B} that transactions are executed only in accordance with the
authorization of management and (C) regarding prevention or timely detection of the unauthorized acquisition, use or disposition of
Qwest's properties or assets.

(f) The “disclosurc controls and procedures™ (as defined in Rules 13a 15(c) and 15d  15(c) of the Exchange Act) utilized by
Qwest arc rcasonably designed to cnsure that all information (both financial and non financial) required to be disclosced by Qwest in the
reports that it files or submifs under the Exchange Act is recorded, processed, summarized and reported within the time periods
specified in (he rules and forms of ithe SEC and that all such information required to be disclosed is accumulated and communicaled 1o
the management of Qwest, as appropriate, 10 allow limely decisions regarding required disclosure and to enable the chief execulive
ofticer and chief financial officer of Qwest to make the certitications required under the Exchange Act with respect to such reports.

() Neither Qwest nor any of the Qwest Subsidiarics is a party to, or has any commitment to become a party to, any joint venture,
off—balance sheet partnership or any simitar Contract (including any Contract or arrangement relating to any transaction or relationship
between or among Qwest and any of the Qwest Subsidiaries, on the one hand, and any unconsolidated Affiliare, including any
structured finance, special purpose or fimited purposc entity or Person, on the other hand, or any “off balance sheet arrangements”™ {as
defined in Item 303(a) of Regnlation S K under the Exchange Act)), wherc the result, purposc or intended effect of such Contract is to
avoid disclosure of any material fransaction involving, or matenal iabilities of, Qwest or any of the Qwesl Subsidianes in Qwesl’s or
such Qwesl Subsidiary’s published tinancial statements or other Qwest SEC Documentis.

(h) Since January 1, 2008, none of Qwest, Qwest’s independent accountants, the Qwest Board or the audit commirttee of the Qwest
Board has received any oral or written notification of any (x) “significant deficiency” in the internal controls over financial reporting of
Qwest. (y) “matcrial weakness” in the internal controls over financial reporting of Qwest or (2) frand, whether or not matcerial, that
involves management or other employees of Qwest who have a significant role in the internal controls over financial reporting of
Qwesl.

(1} None of the Qwest Subsidiaries other than Qwest Corporation is, or has al any time since January 1, 2008 been, subject o the
reporting requirements of Section 13(a) or 15(d) of the Exchange Act.

Section 4.07. Information Supplied. None of the informution supplied or to be supplied by Qwest for inclusion or incorporation
by referenec in (i) the Form S 4 will, at the time the Form S 4 or any amendment or supplement thereto is declared effective under the
Sceurities Act. contain any untruc statement of a matcrial fact or omit to state any matenal fact required to be stated therein or necessary
1o make 1he statements therein not misleading or (3i) the Joim Proxy Statement will, at the date it is first mailed 10 each of
CenturyLinks shureholders and Qwest’s stockholders or ai the time of each of the CenturyLink Sharcholders Meeling and the Qwest
Stockholders Meeting, contain any untrue statement of a material fact or omit 1o state any material fact required 1o be stated therein or
necessary in order to make the statements therein, in light of the circumstances under which they are made, not misleading. The Joint
Proxy Statement will comply as 1o form in all material respects with the requirements of the Exchange Act and the rules and regulations
thereundecr, cxcept that no representation is made by Qwest with respect 1o statements madc or mecorporated by reference theretn based
on information supplicd by CenturyLink or Merger Sub for inclusion or incorporation by reference therein.

A-25

QWEST-FCC-P000193



Tabie of Contents

Section 4.08. dbsence of Certain Changes or Lyvents, Since January 1, 2010, there has not occurred any facl, circumstance, effect,
change, event or development that, individuatly or in the aggregate, has had or would reasonably be expected to have a Qwest Materiat
Adverse Effect. From January 1, 2010 to the date of this Agreement, each of Qwest and the Qwest Subsidiaries has conducted its
respective business in the ordinary course in all matcrial respects, and during such period there has not occurred:

(a) any dcclaration, sctting asidc or payment of any dividend or other distribution (whether in cash, stock or property or any
combination thereof) in respect of any capital siock or voting securities of, or other equily interesls in, Qwest or the capital stock
or voling securilies of, or other equily interests in, any of the Qwest Subsidiaries (other than (x) regular quarterly cash dividends in
an amount not exceeding $0.08 per share of Qwest Common Stock and {y) dividends or other distnbutions by a direct or indirect
whally owned Qwest Subsidiary to its parent) or any repurchase for value by Qwest of any capital stock or voting securities of, or
other equity interests in, Qwest or the capital stock or voting securities of, or other equity Interests in, any of the Qwest
Subsidiarics; o

{b) any mecunrence of material Indebtedness for borrowed money or any guarantee of such Indebiedness for another Person,
or any issue or sale of debi securities, warrants or other rights o acquire any debt secunity of Qwest or any Qwest Subsidiary other
than the jssuance of commercial paper or draws on existing revolving credit facilities in the ordinary course of business;

(¢) (i) any mansfer, lease, license, sale, mortgage, pledge or other disposal or encumbrance of any of Qwest’s or Qwest’s
Subsidiarics’ propcrty or asscts outside of the ordinary coursc of business consistent wilh past practice with a fair market valuc in
excess of $10,000.000 or (i1) any acquisitions of businesses, whether by merger, consolidation, purchase of property or assets or
otherwise;

(d} (1) any pranting by Qwcst or any Qwest Subsidiary to any current or former dircctor or officer of Qwest or any Qwest
Subsidiary of any malenal increase in compensaiion, bonus or fninge or other benetits or any granung of any type of compensation
or benefits to any such Person nof previously recetving or entilled o receive such type of compensation or benefifs, except in the
ordinary course of business consistenl with pasi practice or as was required under any Qwest Benetit Plan in effect as of January |,
2010, (11} any granting by Qwest or any Qwest Subsidiary to any Person of any severance, retention. change in control or
termination compensation or benefits or any material increase therein, except with respect to new hires and promotions in the
ordinary coursc of busincss and cxcept as was required under any Qwest Benefit Plan in cffect as of January 1. 2010, or (i) any
entry into or adoption of any material Qwcest Benefit Plan or any matcrial amendment of any such material Qwest Bencefit Plan;

(e) any change in accoumiing methods, principles or practices by Qwest or any Qwesl Subsidiary, except insofar as may have
been required by a change in GAAP; or

(t) any matertal elections or changes thereto with respect to Taxes by Qwest or any Qwest Subsidiary or any settlement or
compromise by Qwest or any Qwest Subsidiary of any material Tax liability or refund, other than in the ordinary course of
business.

Scetion 4.09. Tuxes. (a) Except for matters that, indivicually or in the aggregatc. have not had and would not rcasonably be
expecied fo have a Qwest Material Adverse Cffect: (1} each of Qwesl and each Qwest Subsidiary has tfimely filed, taking into account
any extensions, alt Tax Returns required to have been filed and such Tax Retums are accurale and complele; (i1) each of Qwest and
each Qwest Subsidiary has paid all Taxes required to have been paid by it other than Taxes that are not yet due or that are being
contested in good faith in appropriate proceedings: and (iii) no deficiency for any Tax has been asserted or assessed by a taxing
anthority against Qwest or any Qwest Subsidiary which deficiency has not been paid or is not being contested in good faith in
appropriatc procecdings.

(b) Neither Qwesl nor any Qwest Subsidiary 15 a party (0 or is bound by any malerial Tax sharing, allocation or indemnificalion
agreement or arrangemenl (other than such an agreement or arrangement exclusively befween or among Qwest and wholly owned
Qwest Subsidiaries).
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{c) Within the past two years, neither Qwesl nor any Qwest Subsidiary has been a “disuibuting corporation™ or a “controlled
corporation” in a distribution intended 1o qualify for tax—free treatment under Section 355 of the Code.

(d) Neither Qwest nor any Qwest Subsidiary has been a party to a transaction that, as of the date of this Agreement, constitutes a
“listed transaction™ for purposcs of Scction 6011 of the Code and applicable Treasury Regulations therewnder (or a similar provision of
statc Jaw).

(e) Neither Qwest nor any Qwest Subsidiary has taken any aclion or knows of any fact that would reasonably be expected o
preven! the Merger from qualitying for the Intended Tax Treatment.

() The consolidated net operating loss of Qwest and its U.S. Subsidiaries as of December 31, 2009 is not marerially less than
$5.77 billion. Except in connection with the transactions contemplated by this Agreement, these losses are not subject 1o limitation
pursuant to Section 382 of the Code or the scparate return limited year restrictions contained in the Treasury Regulations. 1f
Deccember 31, 2009 is trcated as a testing date for purposcs of Scction 382, the percentage of Qwest Common Stock owned by
5—percent shareholders (as defined in Section 382 of the Code and accompanying Treasury Regulations) has increased by less than
26 percentage points over the lowest percentage of Qwest Common Stock held by such 5—percent shareholders over (he testing peniod,
and Schedule 4.09(1) sets forth the five—percent shareholders whose Common Stock ownership Qwest is required to deterinine (within
the meaning of Section 382 of the Code and accompanying Treasury Regulations), their percentage ownership of Qwest Commeon
Stock, and their Jowcest percentage owncership of Qwest Common Stock over the testing period. Except in connection with the
transactions contemplated by this Agreement, none of the state net operating losses of Qwest and its U.S. Subsidiaries is subject to
limitation pursuant 1o any state tax law similar to Section 382 of the Code. Qwest will use its reasonable best efforts to ensure that the
cntity identificd under the heading “Specificd Entity™ on Scction 4.09(f) of the Qwest Disclosurc Letter will satisfy the gross receipts
test contained in Section 165(2)(3)(B) of the Code.

Section 4.10. Benefits Marters; FRISA Complionce. (a) Section 4.10(a) of the Qwest Disclosure Letler sets forth, as of the date of
this Agreement, a complete and correct list identifying any Qwesl Benefit Plan. Qwest has delivered or made available 1o CenfuryLink
true and complete copies of (i) all material Qwest Benefit Plans or, in the case of any unwritten material Qwest Benefit Plan, a
description thereof, {17} the most recent annual report on Farm 5500 (other than Schedule SSA thereto) filed with the TRS with respect 10
cach matcrial Qwcst Benefit Plan (if any such report was required), i) the mest recent suminary plan description for cach matenal
Qwest Benefit Plan for which such summary plan description is required, (iv) cach trust agreement and group annuity contract relating
10 any material Qwes! Benefil Plan and {v) the mosi recent financial stalements and acluanal reporls for each Qwest Benefil Plan (if
any). For purposes of ihis Agreement, “Qwest Benefit Plans” means, collechively (i) all “employee pension benefit plans™ (as defined in
Section 3(2) of ERISA), other than any plan which is a “multiemployer plan™ within the meaning of Section 4001(a)(3) of CRISA (a
“Owest Mulliemployer Plan™), “employee welfare benetit plans™ (as defined in Section 3(1) of ERISA) and all other bonus, pension,
profit sharing, retirement, deferred compensation, incentive compensation, equity or equity-based compensation, severance, retention,
changc in control, disability, vacation, death bencfit, hospitalization, medical or other plans, arrangements or understandings providing,
or designed to provide, material benefits to any current or former dircetors. officers. employeces or consultants of Qwest or any Qwest
Subsidiary and (11) all employment, consulling, indeninification, severance, retention, change of control or lermination agreentents or
arrangemenis (including collective bargaiming agreements) between Qwest or any Qwesl Subsidiary and any current or former directors,
officers, employees or consultants of Qwest or any Qwest Subsidiary.

(b) All Qwest Benefit Plans which are intended to be qualitied and exempt from Federal income Taxex under Sections 401(a) and
501(a), respectively, of the Code, have been the subject of or have timely applicd for, as of the date of this Agreement, determination
letters from the IRS to the cffect that such Qwest Bencfit Plans and the trusts created thercuuder are so qualificd and tax cxempt, and
no such deteymination leuler has been revoked nor, to the Knowledge of Qwesl, has revocation been threatened, nor has any such Qwest
Benefit Plan been amended since the dale of its most recent defermimation letter or application therefor in any respect that would
adversely affect ils qualification or matenially increase ils costs.
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(c) Gxcept for matters thay, individually or in the aggregale, have not had and would not reasonably be expecled 1o have a Qwest
Material Adverse Eifect, (i) no Qwest Benefit Plan which is subject to Title IV of ERISA, Section 302 of ERISA, Section 412 of the
Code or Section 4971 of the Code (n “Qwest Pension Plan™) had, as of the respective last annual valuation date for each such Qwest
Pension Plan, an “unfunded benefit liability™ ¢within the meaning of Scction 4001 (a)(18) of ERISA), based on actuarial assumptions
that have been furnished to CenturyLink, (1i) nonc of the Qwest Pension Plans cither (A) has an “accumulated funding deficicncy™ or
(B) has failed to mect any “minimum funding standards”, as applicable (as such tcrms arc defined in Scetion 302 of ERISA or
Section 412 of the Code), whether or not warved, (iii) none of Qwest, any Qwest Subsidiary, any otficer of Qwest or any Qwesl
Subsidiary or any of the Qwest Benefit Plans which are subject 1o ERISA, including the Qwest Pension Plans, any Lrust crealed
thereunder or, to the Knowledge of Qwest, any trustee or administrator thereof, has engaged in a “prohibited transaction” (as such term
is defined in Section 406 of ERISA or Section 4975 of the Code) or any other breach of fiduciary responsibility that could subject
Qwest, any Qwest Subsidiary or any officer of Qwest or any Qwest Subsidiary to the Tax or penalty on prohibited transactions imposcd
by the Code, ERISA or other applicable Law, (iv) no Qwest Benefit Plans and trusts have been terminated, nor is there any intention or
expectation lo terminate any Qwest Benefil Ptans and (rusts, {v) no Qwest Benefit Plans and rusts are the subject of any proceeding by
any Person, including any Governmental Entity, that could be reasonably expecied to resull in a tlermination of any Qwesl Benefit Plan
or trusl, {vi) there has nol been any “reporiable event” (as that ferm is defined in Section 4043 of ERISA} with respect to any Qwest
Pension Plan during the last six years as To which the 30—day advance—notice requirement has not been waived and (vii} neither Qwest
nor any Qwest Subsidiary has, or within the past six years had, contributed to, been required to contribute to, or has any hability
(including “withdrawal liability” within thc meaning of Title IV of ERISA) with respect 1o, any Qwest Multicmploycr Plan.

(d) With respect 1o each Qwest Benefit Plan that is an employee welfare benetit plan, such Qwest Benefit Plan (including any
Qwcst Benefit Plan covering retirees or other former employees) may be amended to reduce bencfits or limit the liability of Qwest or
the Qwest Subsidiarics or tcrminated, in cach casc, without matcrial liability to Qwest and the Qwest Subsidiarics on or at any time
afier the Cffective Time.

(e} No Qwesi Benefit Plan provides health, medical or other welfare benefils after relirement or other termination of employment
(other than for continuation coverage required under Section 4980(B)(f) of the Code or applicable Law),

(f) Except for matters thay, individually or in the aggregate, have not bad and would nor reasonably be expected to have a Qwest
Material Adverse Effect, (i) cach Qwest Benefit Plan and its related trust, insurance contract or other funding vehicle has been
administered in accordance with its eoms and is in compliance with ERISA, the Code and all other Laws applicable to such Qwest
Benefil Plan and (11) QwesL and each of the Qwesl Subsidiaries is in compliance with GRISA, the Code and all other Laws applicable to
the Qwest Benefit Plans.

(g) Except for matrers that, individually or in the aggregate, have not had and would not reasonably be expected to have a Qwest
Matenal Adverse Eifect, there are no pending or, 1o the Knowledge of Qwest, threatened claims by or on behalf of any participant in
any of the Qwest Benefit Plans, or otherwise involving any such Qwest Bencfit Plan or the asscts of any Qwest Bencfit Plan, other than
routinc claims for benefits.

(h) None of the execulion and delivery of this Agreement, the oblaining of the Qwes! Siockholder Approval or the consummaiion
of the Merger or any other Iransaction contemplaled by Lthis Agreement (alone or in conjunclion with any other event, including any
termination of employment on or following the Eftective Time) will (A) entitle any current or former director, officer, employee or
consultant of Qwest or any of the Qwest Subsidiaries to any compensation or benefit, (B) accelerate the 1ime of payinent or vesting, or
trigger any payment or funding. of any compensation or benefits or trigger any other matcrial obligation under any Qwest Benefit Plan
or (C) result in any breach or violation of, default under or limit Qwest’s right to amend, modify or icrminate any Qwest Bencfit Plan.

(1) There has been no disallowance of a deduction under Section 162(m) or 280C of the Code for any amount paid or payable by
Qwesl or any Qwest Subsidiary as employee compensauon, whether under any
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conlract, plan, program or arrangemenl, understanding or otherwise, that has had or would be reasonably expected (o have, individually
or in the aggregate, a Qwest Material Adverse Effect.

(J) Each Qwest Benefit Plan that is a “nonqualified deferred compensation plan™ (as defined in Section 409A(d)(1) of the Code)
that is subjcct to Scction 409A of the Code has since (i) January 1, 2005 been maintained and operated in good faith compliance with
Scction 409A of the Code and Notice 2005 1, (i1) October 3. 2004, not been “materially modified” (within the meaning, of Notice
2005—1) and (i) January 1, 2009, been in documentary and operational compliance in all material respects with Seclion 409A of the
Code. .

(k) Except as, individually or in the aggregate, has not had and would not reasonably be expected to have a Qwest Material
Adverse Eftect, all contributions required 10 be made 1o any Qwest Benefit Plan by applicable Law, regulation, any plan document or
other contractual undertaking, and all premiums duc or payablc with respect to insurance policics funding any Plan, for any period
through the date hercof have been timely made or paid in full or., to the cxitent not required to be madce or paid on or before the date
hereof, have been fully reflecied on the financial statements set forth in the Qwesi SLC Documenis. Fach Qwest Benefil Plan that is an
employee welfare benefil plan under Section 3(1) of CRISA either (i) 1s funded through an insurance company contract and is not a
*welfare benefil fund” with the meaning of Section 419 of the Code or (i) is unfunded.

(1) Except as, individually or in the aggregate, has not had and would not reasonably be expected to have a Qwest Material
Adverse Effoct, there does not now ¢xist, nor do any circumstances cxist that arc rcasonably likely to result in, any Controlled Group
Liability that would be a hability of Qwest or any Qwest Subsidiary following the Closing. Without limiting the generality of the
toregoing, except as, individually or in the aggregate, has not had and would not reasonably be expected to have a Qwest Material
Advecrsce Effect. ncither Qwest nor any Qwest Subsidiary, nor any of their respective ERISA Affiliates, has engaged in any transaction
described in (i) Scetion 4069 or (i1} Scction 4204 or 4212 of ERISA with respect 10 any Qwest Multiemployer Plans.

(m) Except as, individually or in the aggregate, has not had and would not reasonably be expecied 10 have a Qwest Matenal
Adverse Cffect, all Qwest Benefit Plans subject 1o the laws of any jurisdiction outside the United Siates (i) have been maintained in
aceordance with all applicable requirements, (i) if they are intended to qualify for special tax treatment, meet all the requirements for
such treatiment, and (jii} if they are intended 1o be funded and/or book—reserved, are fully funded and/or book reserved, as appropriate,
bascd upon rcasonable actuarial assumptions.

(n) No purchasc rights havc been granted pursuant to the Qwcest Nonqualificd ESPP.

Section 4.t1. Litigation. There is no suit, action or other proceeding pending or, to the Knowledge of Qwest, threalened against
Qwesl or any Qwest Subsidiary or any of their respeclive properties or assets thal, mdividually or in the aggregate, has had or would
reasonably be expected to have a Qwest Material Adverse Eifect, nor is there any Judgment outstanding against or, to the Knowledge of
Qwesrt, investigation by any Governmentat Entity involving Qwest or any Qwest Subsidiary or any of their respective properties or
asscts that, individually or in the agercgate. has had or would rcasonably be cxpected to have a Qwest Marerial Adverse Effect. Since
the datc of this Agrecment, there has been no change. cvent or development in any suit, action or procecding that was pending against
Qwesl or any Qwesl Subsidiary oy any of their respective properties or assets thal, individually or in the aggregate, has had or would
reasonably be expected (o have a Qwest Material Adverse Effect (il being agreed that for purposes of this Section 4.11, effecis resuliing
from or arising in connection with the maiters set forth in clause (iv) of the definition of the term “*Material Adverse Eftfect” shall not be
exchuded in determining whether a Qwest Material Adverse Effect has occurred or would reasonably be expected to oceur).

Scction 4.12. Compliance with Applicable Laws. Except for matters that. individually or in the aggregate, have not had and
would not rcasonably be expected to have a Qwcest Material Adverse Effect, Qwest and the Qwcest Subsidiarics arc in compliance with
all applicable Laws and Qwesl Permits, including all applicable rules, regulations, directives or policies of the FCC, Siate Regulators or
any other Governmental
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Entity. To the Knowledge of Qwest, except for matters thal, individually or in the aggregate, have not had and would not reasonab]y be
expected to have a Qwest Material Adverse Effect, no action, demand or investigation by or befare any Governmental Entity is pending
or threatened allegmg that Qwest or a Qwest Subudlary is not in compliance with any applicable Law or Qwest Permit or which
challenges or questions the validity of any rights of the holder of any Qwest Permit. This scction docs not relate to Tax matters,
cmployce benefits matters, environmental matters or Intellectual Property Rights matiers, which arc the subjects of Scctions 4.09, 4.10,
4.13 and 4.16, respectively.

Section 4.3, Environmenial Matters. Gxcepl for matters that, individually or in the aggregaie, have not had and would not
reasonably be expected to have a Qwest Material Adverse Effect:

(a) Qwest and the Qwest Subsidiaries are in compliance with all Environmental Laws, and neither Qwest nor any Qwest
Subsidiary has received any written communication from a Governmental Entity that alteges that Qwest or any Qwest Subsidiary
is in violation of, or has liability under, any Environmental Law or any Permit issucd pursvant to Environmental Law;

{b) Qwest and the Qwest Subsidiaries have obtained and are in compliance with all Permils isswed pursuant fo any
Cavironmemal Law applicable lo Qwest, the Qwest Subsidiaries and the Qwest Properties and all such Permits are valid and in
good standing and will not be subject to modification or revocation as a result of the transactions contemplated by this Agreement
(11 being agreed that for purposes of this Section 4,13(b), effects resulting from or arising in connection with the maiters set forth
in clause (1v) of the definition of the term “Material Adverse Effcet”™ shall not be excluded in deternmining whether a Qwest
Material Adverse Eftect has occirred or would reasonably be expected to occur);

(¢) there are no Environmental Claims pending or. to the Knowledge of Qwest, threatened against Qwest or any of the Qwest
Subsidiarics;

(d) there have been no Releases of any Hazardous Matenal thal could reasonably be expecled to fonn the basts of any
Environmental Claim against Qwest or any of the Qwest Subsidiaries or against any Person whose liabilities for such
Environmental Claims Qwest or any of the Qwest Subsidiaries has, or may have, retained or assumed, either contractually or by
operation of Law; and

tc) ncither Qwest nor any of the Qwest Subsidiarics has retained or assumed, cither contractually or by operation of law, any
liabilitics or obligations that could rcasonabty be cxpeeted te form the basis of any Environmental Claim against Qwcst or any of
the Qwest Subsidiaries.

Section 4.14. Contracts. (a) As of the date of this Agreement, neither Qwest nor any Qwest Subsidiary s a party 1 any Contraci
required to be filed by Qwest as a “material contract” pursuant to Ttemn 601(b){10) of Regulatien 5-K under the Securities Act {a “Eiled
Qwest Contract”) that has not been so filed.

(b) Scction 4. 14 of the Qwest Disclosure Letter scts forth. as of the datc of this Agreement. a true and completc list, and Qwest has
made available to CenturyLink true and complete copics, of (i) other than Qwest Permuts imposing geographical limitations on
operations, each agreement, Conlract, understanding, or undertaking to which Qwest or any of the Qwesi Substdiaries is a parly that
resuicts in any malerial respect the ability of Qwest or ils Affiliates Lo compele in any business or with any Person in any geographical
area, (i) each loan and credit agreement, Contract, note, debenture, bond, indenture, mortygage. security agreement, pledge. or other
similar agreement pursuant 1o which any material Indebtedness of Qwest or any of the Qwest Subsidiaries is outstanding or may be
incurred, other than any such agreement between or among Qwest and the wholly owned Qwest Subsidiaries, (i) each partnership,
joint venture or similar agreement, Contract, understanding or undertaking to which Qwest or any of the Qwest Subsidiarics is a party
rclating to the formation, creation, operation. management or control of any partnership or joint venturce or to the owncrship of any
equity interest in any enhity or business enlerprise other than the Qwest Subsidiaries, in ach case material 10 Qwest and the Qwesl
Subsidiaries, laken as a whole, {iv) each indemmification, employment, consulling, or other material agreement, Contract, understanding
or undertaking with (x} any member of the Qwest Board or (y) any executive officer of Qwest, in each case. other than those Confracts
tiled as exhibits (including exhibits incorporated by reference) to any Filed Qwest SEC Documents or Contracts terminable by Qwest or
any of the Qwest Subsidiaries on no morc than 30 days’ notice without liability or financial
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obligation 10 Qwest or any of the Qwesl Subsidiaries, (v} each agreemenl, Coniracy, understanding or undertaking relating 1o the
disposition or acquisition by Qwest or any of the Qwest Subsidiaries, with obligations remaining to be performed or liabilities
continuing after the date of this Agreement, of any material business or any material amount of assets other than in the ordinary course
of business, (vi) cach material hedge. collar, option, forward purchasing, swap, derivative, or similar agreement, Contract,
understanding or undertaking, and (vii) cach agrecement containing any “standstill™ provisions or provisions of similar ¢ffcet to which
Qweost or any of the Qwest Subsidiarics is a party or of which Qwest or any of the Qwest Subsidiarics is a beneficiary. Each agreement,
undersianding or undertaking of the type described in this Section 4.14(b) and each Filed Qwest Contract is referred 1o herein as a

“Owest Malerial Contract.”

(c) Except for matters which, individually or in the aggregate, have not had and would not reasonably be expected to have a Qwest

Material Adverse Etfect (it being agreed that for purposes of this Section 4.15(c), effects resulting from or arising in connection with

~ the matters sct forth in clause (iv) of the definition of the term “Matcrial Adverse Effect”™ shall not be excluded in determining whether a
Qwest Material Adverse Effect has occurred or would reasonably be cxpected to occur), (i) cach Qwest Matcrial Contract (including,
for purposes of this Seclion 4.14(c}, any Contracl entered into after the dale of this Agreement that would have been a Qwest Material
Contract if such Conwracl exisied on (he date of this Agreement) is a valid, binding and legally enforceable obligalion of Qwest or one
of the Qwest Subsidiaries, as the case may be, and, to the Knowledge of Qwest, of the other parties thereto, except, in each case, as
enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws aftecting creditors’ rights generally and by
gencral principlces of cquity, (i) cach such Qwest Matcrial Contract is in tull force and etfcct, and (iii} none of Qwest or any of the
Qwest Subsidiaries is (with or without notice or lapse of time, or both) in breach or default under any such Qwest Material Contract
and, 10 the Knowledge of Qwest, no other party to any such Qwest Material Contract is {(with or without notice or lapse of time, or both)
in breach or default thercunder.

(d) Cxcept Lo the exient permitied by Section 5.01{b){viii) and for any Filed Qwest Contracls, neither Qwest nor any of the Qwest
Subsidiaries are parties lo or bound by any loan agreement, credit agreement, note, debeniure, bond, indenfure, morigage, securiy
agreement, pledge, or other similar agreement that prevents or restricts Qwest, any Qwest Subsidiary or any direct or indivect Subsidiary
thereof from (i} paying dividends or distributions to the Person or Persons who owns such entity, (i1) incurring or guaranteeing
Indebiedness or (ii1) creating Liens that secure Indebtedness.

Scction 4.15. Progerties. {a) Qwest and cach Qwcest Subsidiary has good and valid title 1o, or good and valid lcaschold interests
in, all their respective propertics and asscts (the “Qwest Properties”) except in respects that, individually or in the aggregate, have not
had and would nof reasonably be expecied to have a Qwesl Maleral Adverse Cffect. The Qwest Properties are, in all respects, adequate
and sufficient, and i satisfactory condition, Lo suppor! the operations of Qwest and the Qwest Subsidiaries as presently conducted,
except in respects that, individually or in the aggregate, have not had and would not reasonably be expected to have a Qwest Material
Adverse Effect. All of the Qwest Properties are tree and clear of all Liens, except for Liens on material Qwest Properties that,
individually or in the aggregate, do nol materially impair and would not reasonably be expected to materially impair, the continued use
and opcration of such material Qwest Property to which they relate in the conduct of Qwest and the Qwest Subsidiaries as presently
conducted and Licns on other Qwest Propertics that. individually or in the aggregatce, have not had and would not rcasonably be
expected 1o have a Qwest Material Adverse Effect. This Section 4.15 does nol relate 10 Intellectual Property Rights maiters, which are
the subject of Section 4.16.

(b) Qwest and each of the Qwest Subsidiaries has complied with the 1enmns of all leases, subleases and licenses entitling it to the
use of real property owned by third paries (“Qwest Leases™), and all Qwest Leases are valid and in full force and effect, except as,
individually or in the apgregate, has not had and would not rcasonably be cxpected to have a Qwest Material Adverse Effect. Qwest and
cach Qwcst Substdiary is in cxclusive posscssion of the propertics or assets purported to be Jeased undoer all the Qwest Leasces, except
for such failures 10 have such possession of material properties or asséts as, individually or in the agpregate, do nol malertally impair
and would nol reasonably be expected lo materially impair, the conlinued use and operation of such material assets 10 which they relate
in the conduct of Qwest and Qwest Subsidiaries as presently conducted and failures to have such possession of immaterial properties or
assets as, individually or
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in the aggregate, have not had and would nol reasonably be expected o have a Qwesi Material Adverse Cffect.

Section 4.16. Intelleclual Property, Qwest and the Qwest Subsidiaries own, or are vahidly licensed or othenwise have the right to
use, all Tmellectual Property Rights as used in their business as presently conducted, except where the failure 1 have the right 1o use
such Intellectual Property Rights, individually or in the aggregate, has not had and would not reasonably be cxpected to have a Qwest
Matcrial Adverse Effect. No actions, suits or other proceedings arc pending or, to the Knowledge of Qwest, threatened that Qwest or
any of the Qwest Subsidiaries is infringing, misappropriating or otherwise violating the rights of any Person with regard lo any
Intellectual Property Right, except for matlers that, individually or in the aggregate, have nol had and would not reasonably be expecied
to have a Qwest Material Adverse Etfect. To the Knowledge of Qwest, no Person is infringing, misappropriating or otherwise violating
the rights of Qwest or any of the Qwest Subsidiaries with respect to any Intellectual Property Right owned by Qwest or any of the
Qwest Subsidiaries, except for such infringement, misappropriation or violation that, individually or in the aggregate, has not had and
wonld not rcasonably be expected to have, a Qwe'st Material Adverse Effect. Since January [, 2008, no prior or current ¢mployee or
officer or any prior or currcnt consultant or contractor of Qwest or any of the Qwest Subsidiarics has asserted or, 10 the Knowledge of
Qwest, has any ownership in any Infellectual Property Rights used by Qwest or any of the Qwest Subsidiaries in the operation of their
respective businesses, excepl as has nol had and would nol reasonably be expected 10 have, individually or int the aggregate, 8 Qwest
Matenal Adverse Effect,

Section 4.17, Communications Regulatory Matters. (a) Qwest and each Qwest Subsidiary hold (i) a)l approvals, authorizations,
certificates and licenses issucd by the FCC or the Stale Regulators that are required for Qwest and cach Qwest Subsidiary ro conduct its
business, as presently conducted. which approvals, authorizations. certiticates and licenses are set forth in Section 4.17(a) of the Qwest
Disclosurc Letter, and (i) all other material regulatory permits, approvals, licenses and other authorizations, including franchiscs,
ordinances and other agreements granting access to public rights of way, issucd or granted to Qwcest or any Qwcest Subsidiary by a
Governmental Enuty that are required for Qwest and each Qwest Subsidiary 10 conduct ils business, as presenily conducted (clause (i)

and (1) collecuvely, the "Qwest Licenses™).

(b) Each Qwest License is valid and in full force and effect and has not been suspended, revoked, canceled or adversely moditied,
except where the failure to be in full force and effect, or the suspension, revocation, cancellation or modification of which has not had
and would not reasonably be expected to have, individually or in the aggregate, a Qwest Material Adverse Effect. No Qwest License is
subjccet to (i) any conditions or requircments that have not been imposced gencrally upon licenses in the samc scrvice, unless such
conditions or requircments have not had and would not rcasonably be cxpected to have, individually or in the aggregatc, a Qwest
Material Adverse Cffecl, or (1i) any pending regulatory proceeding or judicial review before a Govemmenial Cntily, unless such
pending regulatory proceeding or judicial review has not had and would nol reasonably be expected 10 have, individually or in the
aggregate, a Qwest Material Adverse Effect. Qwest has no Knowledge of any evenr, condition or circumstance that would preclude any
Qwest License from being renewed in the ordinary course (1o the extent that such Qwest License is renewable by its terms). except
where the failure to be renewed has not had and would not rcasonably be cxpcected to have, individually or in the aggregate. a Qwest
Matcrial Adverse Effect.

(c) The licensee of each Qwest License is in compliance with each Qwest License and has fulfilled and performed all of ity
obligations with respect Lhereto, leudmg all reports, notifications and applicavons required by the Communications Act or the FCC
Rules or similar rules, regulations, policies, instructions and orders of State Regulators, and the payment of all regulatory fees and
contributions, except (i) for exemptions. waivers or similar concessions or aflowances and (it) where such faiture 1o be in compliance,
tulfill or perform its obligations or pay such fees or contributions has not had, or would not reasonably be expected to have, individually
or in the aggregate, a Qwest Material Adverse Effect.

(d) Qwest or a Qwest Subsidiary owns 100% of the equity and Lonuok L00% of the voting power and decision—making authority
of each licensee of the Qwest Licenses.
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Section 4.18. Agreemnents with Regulatory Agencies. Neither Qwest nor any of the Qwest Subsidiaries is subjec! to any material
cease—and-desist or other material order or enforcement action issued by, or is a party to any material written agreement, consent
agreement or memorandum of understanding with, or is a party to any material commitiment letter or similar undertaking 1o, or is
subject to any matcrial order or dircctive by, or bas been ordered to pay any material civil money penalty by, any Governmental Entity
(other than a taxing authority, which is covered by Scction 4.09), other than those of gencral application that apply to similarly situated
providers of the same services or their Subsidiarics (cach item in this sentence, whether or not sct forth in the Qwest Disclosure Letter, a
“Qwesl Regulatory Agreement™), nor has Qwesl or any of the Qwest Subsidiaries been advised in writing since January 1, 200K, by any
Governmental Cntity that il is congidering issuing, initiating, ordering or requesting any such Qwest Regulalory Agreement.

Section 4,19, Labor Mapters, As of the date of this Agreement, Section 4.19 of the Qwest Disclosure Letter sets forth a true and
complete list of all collective bargaining or other labor union contracts applicable 10 any employees of Qwest or any of the Qwest
Subsidiarics. To the Knowledge of Qwest, as of the datc of this Agreement, no labor organization or group of employces of Qwest or
any Qwest Subsidiary has madc a pending demand for recognition or certification, and there arc no representation or certification
proceedings or petitions seeking a representation proceeding presently pending or threatlened to be brough or filed, with the National
Labor Relations Board or any other labor relations iribunal or authority. To the Knowledge of Qwesl, (here are ne organizing aclivities,
strikes, work stoppages, slowdowns, lockouts, material arbitrations or material grievances, or other material labor disputes pending or
threatened against or involving Qwest or any Qwest Subsidiary. None of Qwest or any of the Qwest Subsidiaries has breached or
otherwisc failed to comply with any provision of any collective bargaining agreement or other labor union Contract applicable to any
employees of Qwest or any of the Qwest Subsidiaries, except for any breaches, failures to comply or disputes that, individually or in the
aggregale, have not had and would not reasonably be expected to have a Qwest Material Adverse Effect. Qwest has made available to
CenturyLink true and complcte copics of all collective bargaining agrecments and other labor unton contracts (including all
amendments thereto) applicable to any cmployces of Qwest or any Qwcst Subsidiary (the “Qwest CBAs™). Except as otherwise set forth
in the Qwest CBAs, netther Qwest nor any Qwest Subsidiary (a) as of the date of this Agreement, has entered inlo any agreement,
arrangemenl or understanding, whether wrillen or oral, with any union, trade union, works council or other employee representative
body or any material number or category of its employees which would prevent, restrict or materially impede the consummation of the
Merger or other transactions contemplated by this Agreement or the implementation of any layotY, redundancy, severance or similar
program within its or their respective workforces (or any part of themn) or (b) has any express comitnent, whether legally enforceable
or not, to, or not to, modify, changc or terminatc any Qwcst Benefit Plan.

Section 4.20. Brokers’ fees Cxpenses. No broker, invesiment banker, financial advisor or other Person, other than Lazard
Fréres & Co. LLC, Deulsche Bank AG, Morgan Stanley & Co. Incorporaled and Perella Weinberg Pariners LP (the “Qwest Fmangral
Advisors™), the fees and expenses of which will be paid by Qwesl, is entitled o any broker’s, finder's, financial advisor’s or other
similar fee or commission in connection with the Merger or any of the other transactions contemplated by this Agreement based upon
arrangements wade by or on behalf of Qwest. Qwest has furnished to CenturyLink true and complete copies of all agreements between
Qwest and the Qwest Financial Advisor rclating to the Mcrger or any of the other transactions contemplated by this Agreement.

Scction 4.21. Opinion of Financiol Adviser. Qwest has received the oral opinion of the Qwost Financial Advisors, to be
confirmed in writing (with a copy provided 1o CenturyLink promptly upon receipt by Qwest), to the effect that, as of the date of this
Agreement, the Exchange Rauo in the Merger is fair, from a financial point of view, 10 the holders of Qwest Common Stock.

Section 4.22. [nsurance. Fach of Qwest and the Qwest Subsidiaries maintains insurance policies with reputable insurance carriers
against all risks of a character and in such amounts as are usually insured against by similarly situated companies in the same or similar
businesscs. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, 2 Qwest Matcrial
Adverse Effcer. cach insurance policy of Qwest or any Qwest Subsidiary is in full force and cffect and was in full force and cffcct
during the periods of time such insurance policy is purported to be in effect, and neither Qwest nor any of the
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Qwest Subsidiaries is (with or withoul notice or lapse of time, or both) in breach or default (including any such breach or defaull with
respect to the payiment of premiums or the giving of notice) under any such policy. There is no claim by Qwest or any of the Qwest
Subsidiaries pending under any such policies that (u) has been denied or disputed by the insurer other than denials and disputes in the
ordinary coursc of busincss consistent with past practice or ¢{b) if not paid would constitutc a Qwest Matcrial Adversc Effcet.

Scction 4.23. dffitite Transaciions, Except for (3) cmployment rclated Contracts filed or incorporated by reference as an cxhibit
to the Filed Qwest SEC Documents, (11) Qwest Benefits Plans or (i1} Coniracts or arrangements enfered info in the ordinary course of
business with customers, suppliers or service providers, Section 4.23 of the Qwest Disclosure Letier sets forth a eorrect and complete
list of the contracts or arrangements that are in existence as of the date of this Agreement between Qwest or any of its Subsidiaries, on
the one hand, and, on the other hand, any (x} present executive officer or director of either Qwest or any of the Qwest Subsidiaries or
any person that has served as such an executive officer or divector within the last five years or any of such ofticer’s or director’s
immediate family members, (y) record or beneficial owner of more than 5% of the sharces of Qwest Common Stock as of the date hercof
or (z) to the Knowlcdge of Qwest, any affiliate of any such officer, dircclor or owner (other than Qwest or any of the Qwest
Subsidiaries).

Section 4.24. Lorgign Corrupt Practices At Cxeepl as, individually or in the aggregate, has not had and would not reasonably
be expected 10 have a Qwest Material Adverse Effect, (a) Qwest and its Affiliates, directors, officers and employees are have complied
with the Foreign Corrupt Practices Act and any other applicable anticorruption or amlbnbexy laws; (b) Qwest and its Affiliates have
deoveloped and implemented a Foreign Corrupt Practices Act compliance program which inchudes corporate policics and procedurcs
designed 1o ensure compliance with the Forergn Conrupt Practices Act and any other applicable anticorruption and antibribery laws; and
(c) cxeept for “facilitating payments™ (as such tern is defined in the Forcign Corrupt Practices Act and other applicable Laws), neither
Qwest nor any of its Affiliates, dircctors. officers, cmployces, agents or other representatives acting on its behalf have directly or
indirectly (1) used any corporate funds for unlawful contributions, gifis, entertzinmeni or other unlawful expenses relating to political
activity, (i) offered, promised, paid or delivered any fee, commission or other sum of money or ilem of value, however characierized,
w any finder, agent or other parly acting on behalt of or under the auspices of a governmental or political employee or official or
governimental or political entity, political agency, department, enterprise or instrumentality, in the United States or any other country,
that was illegal under any applicable Law, (iii} made any payment to any customer or supplier, or 10 any officer, director, partner,
cmployce or agent of any such customer or supplicr, for the unlawful sharing of fecs to any such customer or supplicr or any such
officer, dircctor, partner, cmployce or agent for the wnlawful rebating of charges, (iv) cngaged in any other unlaw ful reciprocal practice.,
or made any other unlawful payment or given any other unlawtul consideration o any such customer or supplier or any such officer,
director, pariner, employee or agent or {v} taken any action or made any omission in violation of any applicable law poverning imports
mto or exports from the United States or any foreign country, or relaling 1o economic sanctions or embargoes, corrupt practices, money
taundering, or compliance with unsanctioned foreign boycotts.

Scction 4.25. No Other Representations or Warranties. Except for the representations and warrantics contained in this Articlc IV,
CentoryLink acknowledges that nonc of Qwest, the Qwest Subsidiarics or any other Person on behalf of Qwest makes any other cxpress
or implicd representation or warranty in conncction with the wansactions contemplated by this Agreement.

ARTICLE V
Covenants Relating to Conduct of Business

Section 5.01. Conducr of Business. (a) Conduct of Business by CenturyLink. Except for matters set forth in the CenturyLink
Disclosurc Letter or otherwise cxpressly permitted or cxpressly contemplated by this Agrcement or required by applicable Law or with
the prior written consent of Qwest (which shall not be unreasonably withheld, conditioned or delayed). from the date of this Agrecment
w the Effective Thne, CenturyLink shall, and shall cause each CenturyLink Subsidiary lo, (i) conduct its business in the ordinary course
consislenl with past practice in all material respects and (11) use reasonable best efforts to preserve
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ntact s business organization and advaniageous business refationships and keep available the services of ils curren: officers and
employees. Tn addition, and without limiting the generality of the foregoing, except for matters set forth in the CenturyLink Disclosure
Letter or otherwise expressly permitted or expressly contemplated by this Agreement or with the prior written consent of Qwest (which
shall not be unrcasonably withhcld, conditioned or delayed), from the date of this Agreement to the Effective Time, CenturyLink shall
not, and shall not permit any CenturyLink Subsidiary to, do any of the following:

(i) (A) declare, set aside or pay any dividends on, or make any other disiributions {whether in cash, stock or properly or any
combination thereof) in respect of, any of its capital stock, other equily interesls or voting securities, other than (x) regular
quarterly cash dividends payable by CenturyLink in respect of shares of CenturyLink Comimen Stock not exceeding $0.725 per
share of CenturyLink Common Stock with usual declaration, record and payment dates and in accordance with CenturyLink’s
current dividend policy. subject to Section 6.15 hereof, and (y) dividends and disrributions by a direct or indirect wholly owned
CenturyLink Subsidiary to its parcnt, (B) split, combinc, subdivide or rcclassify any of its capital stock, other cquity interests or
voting sccuritics, or sccuritics convcrtible mto or cxchangeable or excrcisablc for capital stock or ether equity interests or voting
securilies or issue or aulhorize the issuance of any other securities in respect of, in Hew of or in substitution for its capital stock,
other equity interesls or voling securifies, other than as permitied by Section 5.0 (a)ii}, or (C) repurchase, redeem or otherwise
acquire, or offer to repurchase, redeem or otherwise acquire, any capital stock or voting securities of, or equity interests in,
CenturyLink or any CenturyLink Subsidiary or any securities of CenturyLink or any CenturyLink Subsidiary convertible into or
exchangcable or cxercisablce for capital stock or voling sccuritics of, or cquity interests in, CenturyLink er any CeatoryLink
Subsidiary, or any warrants, calls, options or other rights to acquire any such capital stock, securities or interests, except for
acquisitions, or deemed acquisitions, of CenturyLink Common Stock or other equity securities of CenturyLink in connection with
(i) thc payment of the exercisc price of CenturyLink Stock Options with CenturyLink Common Stock {including but not limited to
in conncction with “nct excrciscs™), (ii) required tax withholding in conncction with the excrcisc of CenturyLink Stock Options,
the vesting of CenturyLink Restricled Shares and the vesting or delivery of other awards pursuant to the CenwuryLink Stock Plans,
and (i1i) forfeinres of CenturyLink Stock Oplions and CenturyLink Restricted Shares:

(ii) issue, deliver, sell, grant, pledge or otherwise encumber or subject to any Lien (A) any shares of capital stock of
CenturyLink or any CenturyLink Subsidiary (other than the issuance of CenturyLink Common Stock (1) upon the exercise of
CenturyLink Stock Options and the vesting or delivery of other awards pursnant to the CenturyLink Stock Plans, in.cach case
outstanding at the closc of busincss on the datc of this Agrecement and in accordance with their terms in cffeet at such time or
thereafler granted or moditied as permited by this Agreement and (2} pursuant 1o the CenturyLink ESPP in accordanee with ils
lerms in effect on the date of this Agreement), (B) any other equity inlerests or voling securities of CenuwryLink or any
CenturyLink Subsidiary, {C) any securities convertible into or exchangeable or exercisable for capital stock or voling securilies of,
or other equity interests in, CenturyLink or any CenturyLink Subsidiary, (D} any warrants, calls, options or other rights to acquire
any capital stock or voting securities of, or other equity interests in, CenturyLink or any CenturyLink Subsidiary, (E) any rights
issucd by CenturyLink or any CenturyLink Subsidiary that arc linked in any way to the pricc of any class of CenturyLink Capital
Stock or any sharcs of capital stock of any CenturyLink Subsidiary, the value of CenturyLink, any Centurylink Subsidiary or any
part of CenwiryLink or any CenturyLink Subsidiary or any dividends or other distributions declared or paid on any shares of
capilal stock of CenuryLink or any CenwryLink Subsidiary or (F) any CenturyLink Voling Debt;

(iii) (A) amend the CenturyLink Articles or the CenturyLink By-laws or (B) amend in any material respect the charter or
organizational documents of any CenturyLink Subsidiary, except, in the case of each of the foregoing clauses (A) and (B), as may
be required by Law or the rules and regulations of the SEC or the NYSE:

(iv) (A) prant 10 any current or former director or officer of CenturyLink or any CenturyLink Subsidiary any incrcasc in
compensation, bonus or fringe or other benefits or grant any type of compensation or benefit to any such Person not previousty
recetving or enlitled Lo receive such
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compensation, except in the ordinary course of business consistent with pasl practice or 1o the exlent required under any
CenturyLink Benefit Plan as in effect as of the date of this Agreement, (B) engage in promotions of employees, fill open employee
positions or modify employee job descriprions, except in the ordinary course of business consistent with past practice, (C) grant to
any Person any scverance, retention, change in control or termination compensation or bencefits or any increasc therein, exeept
with respect to new hires or to cmploycces in the context of promotions bascd on job performance or workplace requirements, in
cach casc in the ordinary course of business consistent with past practice, or cxccpt to the extent required under any CenturyLink
Benefit Plan as in effecl as of the date of this Agreement or (D) enter into or adopt any material CenluryLink Benefit Plan or
amend in any malerial respect any material CenturyLink Benetit Plan or any award issued thereunder, except for any amendments
in the ordinary course of business consistent with past practice or as necessary or desirable under applicable Law (including
Section 409A of the Code);

(v) make any matcnial change in financial ageounting methods, principles or practices. except insofar as may have been
required by a change in GAAP (after the date of this Agreement);

(i) directly or indirectly acquire or agree Lo acquire in any (ransaclion any equily inlerest in or business of any firm,
corporalton, partnership, company, limiled liability company, trusi, joint venlure, association or other entity or division thereof or
any properties or assets (other than purchases of supplies and inventory in the ordinary course of business consistent with past
practice) if the aggregate amount of the consideration paid or transferred by CenturyLink and the CenturyLink Subsidiaries in
conncelion with all such transactions would cxceed $50,000,000;

(vi1) sell, lease (as Iessor), license, mortgage, sell and leaseback or othenwise encumber or subject to any Lien, or otherwise
disposc of any propertics or asscts (other than sales of products or scrvices in the ordinary coursc of busincss consistent with past
Ppracticc) or any intcrests thercin that, individually or in the aggregate, have a fair market value in cxcess of $50,000,000, cxcept in
relation Lo mortgages, hens and pledges fo secure Indebledness for borrowed moeney permitted 10 be incurred under
Section 5.01¢a)(vin);

(viii) incur any Indebtedness. except for {A) Indebtedness incurred in the ordinary course of business consistent with past
practice not to exceed $300,000,000 in the aggregate, or (B} Indebiedness in replacement of existing Indebtedness, provided that
{1) the cxccution, delivery and performance of this Agreement and the consummation of the Mcrger and other transactions
contcmplated hereby shall not conflict with, or result in any violation of or default (with or without notice or lapsc of time, or
both) under, or give rise fo a right of termination, cancellation or acceleralion of any obligation or any loss of a material benefit
under, or result in the creation of any Lien, under such replacement Indebledness and (2) such replacemeni Indebtedness shall be
for the same or lesser principal amount, as the Indebiedness being replaced; or (C) guaramees by CenturyLink of Indebledness of
any wholly owned CenturyLink Subsidiary; or (D) drawing down CenturyLink’s revolving credit facility (as existing on the date
hereot) with the intent to repay such bomowings within 90 days;

(ix) make, or agree or commit to make, any capital expenditurc in excess of the amounts for 2010 and 2011 sct forth in
Scction 5.01(a)(ix) of the CenturyLink Disclosurc Letter;

(x) enter inlo or amend any Contracl, or lake any other aclion (excepi as expressly permilted or conlemplated by this
Agreement), if such Contract, amendment of a Contract or action would reasonably be expected to prevent or materially impede,
interfere with, hinder or delay the consumimation of the Merger or any of the other transactions contemplated by this Agreement or
adversely affect in a material respect the expected benefits (taken as a whole) of the Merger;

(xi) cnter into or amend any material Contract to the extent consummation of the Merger or compliance by CenturyLink or
any CenturyLink Subsidiary with the provisions of this Agreement would reasonably be expected to conflict with, or resultin a
violalion of or defaull (with or withoul nofice or lapse of hime, or both) under, or give rise (o a right of lenmination, cancellation or
acceleration of any obligation, any obligation 1o make an ofter to purchase or redeem any Indebledness or capilal siock or
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any loss of a material benefit under, or result in the creation of any Lien upon any of the material properties or assets of
CenturyLink or any CenturyLink Subsidiary under, or require CenturyLink, Qwest or any of their respective Subsidiaries to
license or transfer any of its material propenties or assets under, or give rise to any increased, additional, accelerated, or guaranieed
right or cntitlements of any third party under, or result in any material alteration of, any provision of such Contract or amendment;

(xi1) enter into, modify, amend or terminatc any collective bargaining or other labor union Contract applicable to the
employees of CenturyLink or any of the CenluryLink Subsidiaries, other than (A) modificalions, amendments, exiensions,
renewals, replacements or terminations of such Contracts in the ordinary course of business consisient with past practice or
(B) any modification, amendment or lermination of any collective bargaining agreement to the extent required by applicable Law;

(xiii) assign, ransfer, lease, cancel. fail to renew or fail to extend any material CenturyLink Permit issued by the FCC or any
State Regulator;

(xiv) waivc, release, assign, scttle or compromise any claim, action or procecding, other than waivers, releascs, assignments,
settlements or compromises that do not create obligations of CenturyLink or any of the CenturyLink Subsidiaries other than the
payment of monetary damages (a) equal (o or lesser than the amounts reserved with respect therelo on ihe Filed CenwryLink SCC
Documents or (b) not in excess of $40,000,000 in the aggregare;

(xv) abandon, encumber, convey title (in whole or in part), exclusively license or grant any right or other licenses to materia)
Intellectual Property Rights owned or exclusively licensed to CenturyLink or any CenturyLink Subsidiary, or entet into licenses or
agreements that impose material restrictions upon CenturyLink or any of its Atfiliates with respect to Inteflectual Property Rights
owncd by any third party, in cach casc other than in the ordinary coursc of business consistent with past practicc;

(xvi) enter into, amend or modify any CenturyLink Matcrial Contract of a type described in Scction 3. 14(b)(i), (iii) or (vi) or
any Contracl that would be such a CenunyLink Material Contract if it had been entered info prior (o the date hereof:

{(xvit) setile any material claim, action or proceeding relating to Taxes or make any material Tax election;
(xviii) enter into any new line of business outside of its existing business;

(xix) take any actions or omit to takc any actions that would or would be reasonably likely to (i) result in any of the
conditions sct forth in Article VH not being satisficd, (ii) result in new or additional required approvals from any Governmental
Lnuty in connection with the Merger and other transactions contemplated by this Agreement or (tit) materially impair the ability
of CenturyLink, Qwest or Merger Sub Lo consummate the Merger and other transactions contemplated by this Agreement in
accordance with the 1enns or this Agreement or materially delay such consummation: or

(xx} authorize any of, or commit, resolve or agree to take any of, or participate in any negotiations or discussions with any
other Person regarding any of, the forcgoing actions.

(b) Conduet of Business by Ohwest. Except for maticrs set forth in the Qwest Disclosure Lctier or otherwise expressly permitied or
expressly conlemplated by this Agreement or required by applicable Law or with the prior writlen conseni of CenturyLink {which shall
not be unreasonably withheld, conditioned or delayed), from the date of this Agreement 1o the Gffecuve Time, Qwest shall, and shall
cause each Qwest Subsidiary to, (i) conduct its-business in the ordinary course consistent with past practice in all material respects and
(11) use reasonable best efforts to preserve intact its business organization and advantageous business relationships and keep available
the services of its current officers and employees. In addition, und without limiting the generality of the foregoing, except for matters
sct forth in the Qwcest Disclosure Letter or othcrwise expressly permitted or expressly conteraplated by this Agreement or with the prior
wrilten consent of CenturyLink (which shall nat be unrcasonably withheld, conditioned or delayed), from the date of this
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Agreement 10 the Effective Time, Qwest shall not, and shall nol permit any Qwest Subsidiary to, do any of the following:

() (A) declare, set aside or pay any dividends on, or make any other distributions (whether in cash, stock or property or any
combination thereof) in respect of, any of its capital stock, other equity interests or voting securities, other than (x} regular
quartcrly cash divideads payable by Qwest in rcspeet of shares of Qwest Common Stock not cxceeding $0.08 per share of Qwest
Common Stock with usual declaration, record and payment dates and in accordance with Qwest’s current dividend policy, subject
1o Section 6.15 hereof, and {y) dividends and distributions by a direct or indirect wholly owned Qwest Subsidiary (o tls parent,
(B} spliL, combine, subdivide or reclassify any of its capital stock, other equily interesls or vofing securilies or securilies
convertible into or exchingeable or exercisable for capital stock or other equity Interests or voting securities or issue or authorize
the issuance of any other securities in respect of, in lieu of or in substitution for its capital stock, other equity interests or voting
securities, other than as permitted by Section 5.01¢b)(ii), or (C) repurchase, redeem or otherwise acquire, or offer to repurchase,
redecm or otherwise acquire, any capital stock or voting sccuritics of, or equity interests in, Qwest or any Qwest Subsidiary or any
sccuritics of Qwest or any Qwest Subsidiary convertible into or cxchangeablce or cxcrcisable for capital stock or voting, sceuritics
of, or eguity interests in, Qwest or any Qwest Subsidiary, or any warranis, calls, oplions or other righls (0 acquire any such capital
stock, securities or interests, except for acquisitions, or deemed acquisitions, of Qwest Common Swock or other equity securities of
Qwest in connection with (i} the payment of the exercise price of Qwest Stock Options with Qwest Common Stock (ncluding but
not limited to in connection with “net exercises™), (ii) required tax withholding in connection with the exercise of Qwest Stock
Options, the vesting of Qwest Restricted Shares and the vesting or delivery of other awards pursuant to the Qwest Stock Plans and
(iii) forfeitures of Qwest Stock Options and Qwest Restricted Shares, pursuant 1o their terms as in effect on the date of this
Agreement;

(1i) issue, deliver, scll, grant, pledge or otherwise cncumber or subject to any Licn (A) any sharcs of capital stock of Qwest or
any Qwest Subsidiary (other than the issuance of Qwest Common Stock (1) upon the exercise of Qwest Stock Options and the
vesting or delivery of olher awards pursuant to the Qwest Stock Plans, in each case outstanding at the close of business on the dale
of this Agreement and in accordance with their tenms in effect at such ume or thereafier granled or modified as permitied by the
provisions of Section 5.01(b)(ii) of the Qwest Disclosure Letter and {2) pursuant to the Qwest ESPP, in accordance with its terms
in eftect on the date of this Agreement), (B) any other equity interests or vohing securities of Qwest or any Qwest Subsidiary,

(C) any sccuritics convertible into or cxchangeable or excreisable for capital stock or voting sccuritics of, or other equity interests
m, Qwest or any Qwcst Subsidiary. (D) any warrants, calls, options or other rights to acquirc any capital stock or voting sccuritics
of, or other equily interests in, Qwest or any Qwest Subsidiary, olher than grants of awards, or modifications 10 exisling awards
consistent with Section 5.01(b){(iv) of the Qwest Disclosure Letler, (E) any rights issued by Qwest or any Qwest Subsidiary that are
linked m any way lo the price of any class of Qwest Capital Siock or any shares of capital stock of any Qwest Subsidiary, the
value of Qwest, any Qwest Subsidiary or any pan of Qwest or any Qwest Subsidiary or any dividends or other distributions
declared or paid on any shares of capital stock of Qwest or any Qwest Subsidiary or (F) any Qwest Voling Debt:

(iii) (A) amend the Qwest Charter or the Qwcest By laws or (B) amend in any material respect the charter or organizational
documcnts of any Qwest Subsidiary, except, in the case of cach of the forepoing clauses (A) and (B), as may be required by Law
or lhe rules and regulations of the SCC or the NYSC;

(iv) (A) grant 10 any current or former director or ofticer of Qwest or any Qwest Subsidiary any increase in compensation,
bonus or fringe or other benetits or grant any type of compensation or benefit to any such Person not previously receiving or
entitled to receive such compensation, except in the ordinary course of business consistent with past practice, consistent with
Scction 5.01{b)(iv) of the Qwest Disclosure Letter or to the extent required nnder any Qwest Benefit Plan as in cffect as of the
datc of this Agrecment, (B) cngage in promotions of cmployecs. fill open cmployce positions or modify cmploycc job
descripiions, excepl in the ordinary course of business consisient with past practice, (C) grant o any
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Person any severance, retention, change in control or lermination compensation or benefits or any increase therein, excepl with
respect 10 new hires or to employees in the context of promotions based on job performance or workplace requirements, in each
case in the ordinary course of business consistent with past practice, or except to the extent required under any Qwest Benefit Plan
as in cffect as of the date of this Agreement, or (D) enter into or adopt any matcrial Qwest Benefit Plan or amend in any material
respect any matcrial Qwcest Benefit Plan or any award issucd thercunder, cxcept for any amendments in the ordinary course of
business consistent with past practice, consistent with Scction 5.01(b)(iv) of the Qwest Disclosure Lotter or as necessary or
desirable under applicable Law (including Section 409A of the Code);

{v) make any material change in financial accounting methaods, principles or practices, except insofar as inay have been
required by a change in GAAT (after the date of this Agreement);

(vi) dircetly or indirectly acquirc or agree to acquire in any transaction any cquity interest in or business of any firm,
corporation, parincrship, company, limited liability company, trust, joint venture, association or other entity or division thercof or
any properties or assets (other than purchases of supphies and inveniory in the ordinary course of business consistent with past
practice} if the aggregate amount of the consideravion paid er ransferred by Qwest and the Qwest Subsidiaries in connection with
all such transactions would exceed $50,000,000;

(vii) sell, lease (as lessor), license, montgage, sell and leaseback or othenwise encumber or subject to any Lien, or otherwise
disposc of any propertics or asscts (other than sales of products or services in the ordinary coursc of business consisient with past
practice) or any interests therein that, individually or in the aggregate, have a fair market value in excess of $50,000,000, except in
refation to mortgages, liens and pledges to secure Indebtedness for borrowed money permitted to be incurred under
Scction 5.01{b)(viii);

{viii) incur any Indebledness, except for (A) Indebiedness incurred in the ordinary course of business consisient with past
practice not 1o exceed $300,000,000 in the aggregale, or (B) Indebtedness in replacement of existing Indebledness, provided that
{1) the execution, delivery, and performance of this Agreemeni and the consummation of the Merger and other transaclions
contemplated hereby shall not conflict with, or result in any violation of or default (with or without notice or Japse of time, or
both) under, or give rise to a right of termination, cancellation or acceleration of any obligation or any loss of a matertal benefit
undcr, or result in the crcation of any Licn, under such replacement Indebtedness and (2) such replacement Indebtedness shall
otherwisc be on substantially similar terms or terims that arc more favorablc to Qwest. shall contain covenants that arc no more
restriciive 1o Qwest, and shall be for the same or lesser principal amount, as the Indebtedness being replaced; or (C) guaraniees by
Qwest of Indebtedness of any wholly owned Qwest Subsidiary; or (D) drawing down Qwest’s revolving credit facility (as existing
on the date hereof) with the intent (o repay such borrowings within 90 days;

(ix) make, or agree or commit to make, any capital expenditure except in accordance with the capital plans for 2010 and
2011 set forth in Scction 5.01(b)ix) of thc Qwest Disclosurc Letter;

{x} enter into or amend any Contract or take any other action (cxcept as expressly permitied or contemplated by this
Agreement) if such Contract, amendmen! of a Contract or action would reasonably be expecled o prevent or materially impede,
inferfere with, hinder or delay the consummation of the Merger or any of the other transactions contemplated by this Agreement or
adversely affect in a material respect the expected benefits (taken as a whole) of the Merger:

(xi) enter into or amend any naterial Contract 1o the extent consummation of the Merger or compliance by Qwest or any
Qwecst Subsidiary with the provisions of this Agrecment would reasonably be cxpected to conflict with, or result in a violation of
or default (with or without noticc or lapsc of time, or both) under, or give risc to a right of tcrmination, canccllation or accelcration
of any obliganion, any obligation (o make an offer lo purchase or redeem any Indebtedness or capilal stock or any loss ot a
material benefil under, or result in the creation of any Lien upon any of the material properties or assets of Qwest or any Qwest
Subsidiary under, or requive CenwuryLink, Qwest or any of their respective
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Subsidiaries Lo license or Iransfer any of ils material properties or assels under, or give rise 1o any increased, additional,
accelerated, or guaranteed right or entitlements of any third party under, or result in any material alteration of, any provision of
such Contrct or amendment;

(xii) enter into, modify, amend or terminate any collective bargaining or other labor union Contract applicable to the
cmployees of Qwest or any of the Qwcest Subsidiarics, other than (A) modifications, amendments, cxtensions, rencwals,
replacements or lenminations of such Coniracts in the ordinary course of business consistent with pasi practice or (B) any
modification, amendimen or lermination of any collective bargaining agreement to the extent required by applicable Law;

(xiit) assign, transfer, lease, cancel, fail 10 renew or fail 10 extend any material Qwest Permit issued by the FCC or any State
Regulator;

(xtv) waive, rcleasc, assign, sctilc or compromisc any claim, action or procceding, other than waivers, rclcascs, assignments,
scttlements or compromiscs that do not create obligations of Qwest or any of the Qwest Subsidiaries other than the payment of
monetary damages {(a) equal to or lesser than the amounls reserved wilh respect therelo on ihe Filed Qwest SCC Documents or
(b) do not exceed $40,000,000 in Lhe aggregate;

(xv) abandon, encumber, convey title (in whole or in part), exclusively license or grant any right or other licenses to material
Intellectual Property Rights owned or exclusively licensed to Qwest or any Qwest Subsidiary, or enter into licenses or agreements
that impose material restrictions upon Qwest or any of its Affiliates with respect to Intellectual Property Rights owned by any
third party, in each case other than in the ordinary course of business consistent with past practice:

(xvi) cnter into, amend or medify any Qwest Material Contract of a type described in Scction 4.14(b)(i), (iii) or (vi) or any
Contract that would be such a Qwcst Matcrial Contract if it had been entered into prior to the date of this Agreement;

(xvii) seltle any malerial claim, action or proceeding relating 1o Taxes or make any material Tax election;
(xvii1) enter into any new line of business outside of its existing business;

(xix) take any actions or omil 1o take any actions that would or would be reasonably likely to (i) result in any of the
conditions sct forth in Article VII not being satisficd, (1) result in new or additional required approvals from any Governmental
Entity in conncction with the Mcrger and other transactions contcmplated by this Agreement or (111} matcrially impair the ability
of CenluryLink, Qwest or Merger Sub 1o consummaie the Merger and other transactions contemplaled by this Agreement in
accordance with the ferms or this Agreement or matenially delay such consummalion; or

(xx) authorize any of, or commit, resolve or agree 10 take any of, or participate in any negotiations or discussions with any
other Person regarding any of, the foregeing actions,

{cy ddvice of Chonpes. CenturyLink and Qwest shall promptly advisc the other orally and i writing of any changc or event that,
mdividually or in the apgregate with atl past changes and cvents, has had or would reasonably be cxpected to have a Material Adverse
Gffect with respect 10 such Person, 10 cause any of the conditions set forth in Article VI1 not 1o be satisfied, or 1o materially delay or
impede the ability of such party w0 consummate the Closing.

Section 5.02. No Solicitation by Centurylink; CenturvLink Board Recommendotion. (a) CenturyLink shall not, nor shall it
authorize or perinit any of its Affiliates or any of its and their respective directors, ofticers or employees or any of their respective
investment bankers, accountants, attorncys or other advisors, agenls or representatives (collectively, “Represcntatives™) to, (i) directly
or indircetly solicit or initiatc, or knowingly encourage, induce or facilitate any CenturyLink Takcover Proposal or any inquiry or
proposal that may reasonably be expecied 10 lead to a CenturyLink Takeover Proposal or {ii) directly or indirectly participale in any
discussions or negotiations with any Person regarding, or furnish 1o any Person any information with respect Lo, or cooperate in any way
with any Person {whether or not a Person making a
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CenturyLink Takeover Proposal) with respect 10 any CenwiryLink Takeover Proposal or any inquiry or proposal that may reasonably be
expected 10 lead 10 a CenturyLink Takeover Proposal, CenturyLink shall, and shall cause its Aftiliates and its and their respective
Representatives 1o, immedialely cease and cause 10 be terminated all existing discussions o negotiations with any Person conducted
heretofore with respect 1o any CentryLink Takcover Proposal, or any inquiry or proposal that may rcasonably be expected to lead to a
CenmryLink Takcover Proposal, request the prompt remin or destruction of all confidential information previously furnished and
immediatcly terminatc all physical and clectronic data room access previously granted to any such Person or its Representatives.
Notwithstanding the foregoing, al any time prior to obtaining the CenluryLink Sharcholder Approval, in response Lo a bona fide wrilten
CenturyLink Takeover Proposal that the CenturyLink Board delermines in good faith (afler consullation with outside counsel and a
financial advisor of nationally recognized reputation) constitutes or is reasonably likely to lead 1o 2 Superior CenturyLink Proposal, and
which CenturyLink Takeover Proposal was not solicited after the date of this Agreement and was made atler the date of this Agreement
and prior to the CenmryLink Sharcholders Mceeting and did not etherwisc result from a breach of this Scction 5.02(a), CenturyLink
may, subject 10 compliance with Section 5.02(c), (x) furnish information with respecet to CenturyLink and the CenmiryLink Subsidiarics
10 the Person making such CenturyLink Takeover Proposal (and ils Represeniatives and any financing sources) (provided ihat all such
information has previously been provided o Qwest or 1s provided 1o Qwesi prior Lo or substantially concurrent with the time it is
provided 1o such Person) pursuani 10 a customary confidenuiality agreement with the Person making such CenturyLink Takeover
Proposal (or with one or more of its financing sources) not less restrictive of such Person as to the use of such infermation than the
Confidentiality Agreement, and (y) panicipate in discussions regarding the terms ot such CenturyLink Takeover Proposal and the
ncgotiation of such tenms with, and only with, the Person making such CenturyLink Takcover Proposal (and such Person’s
Representatives and any financing sources). Withourt limiting the foregoing, it is agreed that any violation of the restrictions set forth in
this Scction 5.02(a) by any Representative of CenturyLink or any of its Subsidianics or Affiliates shall constitute a breach of this
Section 5.02(a) by CenturyLink.

(b) Except as sel forth below, neither the CenturyLink Board nor any commiliee thereof shall (1) (A) withdraw {or modify in any
manner adverse to Qwest), or propose publicly 1o withdraw (or modify in any manner adverse to Qwesl), the approval, recommendation
or declaration of advisability by the CenturyLink Board or any such committee thereof with respect to this Agreement or (B) approve,
recommend or declare advisable, or propose publicly to approve, recommend or declare advisable, any CenturyLink Takeover Proposal
(any action in this clause (i) being referred 10 as a “CenturyLink Adverse Recommendation Chanwe™) or (ii) approve, recommend or
declarc advisable, or proposc publicly to approve, recommend or declare advisable. or allow CenturyLink or any of its Affiliatcs to
cxceute or enier into, any lcticr of intent, memorandum of understanding, agrecment in principle, merger agreement, acquisition
agreemenl, oplion agreement, joint venture agreement, alliance agreement, parinership agreement or ofther agreemeni or arrangement
(an “Acquisition Agreemeni’™) constituting or related Lo, or 1hat is infended Lo or would reasonably be expecled to lead 10, any
CenturyLink Takeover Proposal, or requiring, or reasonably expected to cause, CenturyLink or Merger Sub to abandon, terminate,
delay or tail to consummate, or that would otherwise impede. interfere with or be inconsistent wirth, the Merger or any of the other
transactions contemplated by this Agrecment, or requiring, or reasonably cxpected to cause, CenturyLink or Merger Sub to fail to
comply with this Agrecment (other than a confidentiality agreement refcered to in Section 5.02(a)). Notwithstanding the forcgoing, at
any time prior 10 obtaining the CenturyLink Sharcholder Approval, the CenturyLink Board may make a CenturyLink Adverse
Recommendation Change if the CenfuryLink Board delermines in good faith (afler consuliation with owmside counsel and a financial
advisor of nauonally recognized reputation) that the failure 1o do so would be inconsistent with its fiduciary duties under applicable
Law; provided, however, that CenturyLink shall not be entitled to exercise its right to make a CenturyLink Adverse Recommendation
Change until after the fifth Business Day following Qwest’s receipt ot written notice (a “CenturyLink Notice of Recommendation
Change™) from CenturyLink advising Qwest that the CenmiryLink Board intends to take such action and specifying the reasons therefor,
mcluding in the casc of a Superior CenturyLink Proposal, the terms and conditions of any Superior CenturyLink Proposal that is the
basis of the proposed action by the CenturyLink Board (if being understood and agreed that any amendment (o any material term of
such Superior CemuryLink Proposal shall require a new CenturyLink Nolice of Recommendation Change and a new five
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business~day period). In detenmining whether lo make a CenturyLink Adverse Recommendation Change, the CenturyLink Board shall
take into account any changes 1o the terms of this Agreament proposed by Qwest in response to a CenturyLink Notice of
Recommendation Change or otherwise.

(¢} In addition to the obligations of CenturyLink sct forth in paragraphs () and (b} of this Scction 5.02, CenturyLink shall
prompily, and in any cvent within 24 hours of the receipt thereof, advise Qwest orally and in writing of any CenturyLink Takcover
Propesal, the matenal lerms and eondifions of any such CenturyLink Takeover Proposal {(including any changes lherelo) and the
identity of the person making any such CenturyLink Takeover Proposal. CenturyLink shall (x) keep Qwest informed in all material
respects and on a reasonably current basis of the status and details (including any change to the terms thereof) of any CenturyLink
Takeover Proposal, and (y) provide to Qwest as soon as practicable after receipt or delivery thereot copies of all correspondence and
other written material exchanged between CenturyLink or any of its Subsidiaries and any Person that describes any of the terms or
conditions of any CenturyLink Takcover Proposal.

{(d) Nothing contained in thix Section 5.02 shall prohibit CenfuryLink from (x)} taking and disclosing 1o iis shareholders a position
conlemplaled by Rule 14e~2(a) promulgaled under the Cxchange Act or (y) making any disclosure Lo the shareholders of CenturyLink
if, in the good faith Judgment of the CenturyLink Board (afler consuliation with ouiside eounsel) failure 10 so disclose would be
inconsistent with its ebligations under applicable Law; provided, howeyer, that any such disclosure that addresses or relates to the
approval, recommendation or declaration of advisability by the CenturyLink Board with respect to this Agreemem or a CenturyLink
Takcover Proposal shall be deemed to be a CenwuryLink Adverse Recommendation Change unless the CenturyLink Board in
connection with such communication publicly states that its recommendation with respect 1o this Agreement has not changed; provided,
further, that in no event shall CentaryLink or the CenturyLink Board or any committce thercof take, or agree or resolve to take, any
action, or make any statemcent. that would violate Scction 5.02(b).

(e) For purposes of 1his Agreement:

“Centurylink Takeover Proposal " means any proposal or offer (whether or not in writing), with respect 10 any (i) merger,
consolidation, share exchange, other business combination or similar transaction involving CenturyLink or any Centurylink
Subsidiary, {11} sale, lease, contribution or other disposition, divectly ar indirectly {including by way of merger, consolidation,
sharc cxchange, other business combination, partnership, joint venture, sale of capital stock of or other cquity intcrests in a
CenturyLink Subsidiary or otherwisc) of any business or asscts of CenturyLink or the CenturyLink Subsidiarics representing 20%
or more of the consolidated revenues, net income or assels of CenturyLink and the CenturyLink Subsidiaries, taken as a whole,
(i) sssuance, sale or other disposilion, directly or indireelly, Lo any Person {or the stockholders of any Person) or group of
securities (or opions, rights or warrants Lo purchase, or securilies convertible into or exchangeable for, such securities)
representing 20% or more of the voting power of CenturyLink, (iv) transaction in which any Person {or the stockholders of any
Person) shall acquire, directly or indirectly, beneficial ownership, or the right to acquire beneficial ownership. or formation of any
group which beneficially owns or has the right to acquire beneficial owncrship of, 20% or more of the CenturyLink Common
Stock or (v) any combination of the forcgoing (in cach casc, other than the Merger).

“Superior ConturyLink Proposal”’ means any bona fide writlen offer made by a thivd parly or group pursuant to which such
third party (or, in a pareni—lo—parent merger involving such third parly, the stockholders of such third party) or groep would
acquire, directly or indirectly, more than 50% of the CenturyLink Common Stock or substantially all of the assets of CenturyLink
and the CenturyLink Subsidiaries, taken as a whole, (i} on terms which the CenturyLink Board determines in good faith (after
consultation with outside counscl and a financial advisor of nationally recognized reputation) to be superior from a financial point
of view to the holders of Centurylink Common Stock than the Merger, taking into account all the terms and conditions of such
proposal and this Agreement (including any changes proposed by Qwest 10 the lerms of this Agreement), and (ii) that is
reasonably hikely fo be compleled, wking into account all finaneal, regulalory, legal and other aspeets of such proposal.
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Section 5.03. No Solicii ; oard Recommendation. (a) Qwest shall not, nor shall it authorize or permit any
of ity Aftiliates or any of its and their rcspccme Representatives to, (1} directly or indirectly solicit or initiate, or knowingly encourage,
induce or facilitate any Qwest Takeover Proposal or any inguiry or proposal that may reasonably be expected 1o lead to & Qwest
Takcover Proposal or (ii) dircctly or indirectly participalc in any discussions or ncgotiations with any Person regarding, or furnish 10
any Pcrson any information with respect to, or cooperate in any way with any Person (whether or not a Person making a Qwcst
Takcover Proposal) with respect to any Qwest Takcover Proposal or any inquiry or proposal that may rcasonably be cxpected to lead to
a Qwest Takeover Proposal. Qwest shall, and shall cause iis Affiliates and ils and their respective Represeniatives to, immediately cease
and cause 10 be terminaled all existing discussions or negoliations with any Person conducled heretofore with respect to any Qwest
Takeover Proposal, or any inquiry or proposal that may reasonably be expected to lead to a Qwest Takeover Proposal, request the
prompt return or destruction of all confidential information previously tumished and immediately terminate all physical and electronic
data room acccss previously granted 1o any such Person or its Represcntatives. Notwithstanding the foregoing, at any time prior 1o
obtaining the Qwest Stockholder Approval, in responsc 1o a bona fide written Qwest Takeover Proposal that the Qwest Board
determimes in good faith (after consuliation with outside counsel and a financial advisor of nationally recognized repulation) consfitutes
or is reasonably likely to lead to a Superior Qwest Proposal, and which Qwest Takeover Proposal was not solicited afler the date of this
Agreement and was made after the date of this Agreement and prior 1o the Qwest Stockholders Meeting and did not otherwise result
from a breach of this Section 5.03¢a), Qwest inay, subject to compliance with Section 5.03(c), {x) fumish information with respect to
Qwest and the Qwest Subsidiaries to the Person making such Qwest Takeover Troposal (and its Representatives and any financing
sourccs) (provided that all such information has previously been provided to CenturyLink or is provided to CenturyLink prior to or
substantially concurrent with the time it is provided to such Person) pursuant 1o a customary contidentiality agreement (or with one or
morc of its financing sources) not less restrictive of such Person as to the usc of such infonmation than the Confidemiality Agreement,
and (y) participatc in discussions regarding the tenns of such Qwest Takcover Proposal and the ncgotiation of such terms with, and only
with, thc Pcrson making such Qwest Takcover Proposal {and such Pcrson’s Represcntatives and any financing sources). Without
himiling the foregoing, it is agreed thal any violalion of the restrictions set forth in this Section 5.03(a) by any Represemtative of Qwest
or any of 1ts Subsidianes or Affiliates shall constitute a breach of this Section 5.03(a) by Qwesl.

(b) Except as ser forth below, neither the Qwest Board nor any committee thereof shall (i) (A) withdraw (or inodify in any manner
adverse to CenturyLink}, or propose publicly to withdraw (or modity in amy manner adverse to CenturyLink), the approval,
rccommendation or declaration of advisability by the Qwest Board or any such committee thercof with respect to this Agreement or
(B) approve, recommend or declarc advisable, or propose pubhcly to approve, recommend or declarc advisable, any Qwest Takcover
Proposal (any aclion in Lhis clause (i) being referved to as a “Qwest Adverse Recommendation Change”} or (ii) approve, recommend or
declare advisable, or propose publicly to approve, recommend or declare advisable, or allow Qwest or any of ifs Affiliates 10 execute or
enter into, any Acquisilion Agreement constituting or related to, or that is intended 10 or would reasonably be expected to lead 10, any
Qwest Takeover Proposal, or requiring, or reasonably expected to cause, Qwest to abandon, terminate, delay or tail to consumimate, or
that would otherwisc impede, interfere with or be inconsistent with, the Merger or any of the other transactions contcmplated by this
Agreement, or requiring, or reasonably expected to causc, Qwest to fail 1o comply with this Agreement (other than a confidentiality
agreement referred to in Section 5.03(a) or with a Person regarding a Qwcest Takcover Proposal as to information about Qwest).
Notwithstanding the foregoing, at any time prior o oblaining the Qwest Stockholder Approval, the Qwest Board may make a Qwest
Adverse Recommendation Change if the Qwest Board defermines in good faith {(affer consullation with outside counsel and a financial
advisor of nationally recognized reputation) that the failure fo do so would be inconsistent with its fiduciary duties under applicable
Law; provided, however, that Qwest shall not be entitled 1o exercise its right to make a Qwest Adverse Recominendation Change until
after the fifth Busincss Day following CenturyLink’s receipt of writien netice (a “Qwest Notice of Recommendation Change™) from
Qwest advising CenturyLink that the Qwest Board intends to take such action and specifying the reasens therefor. including in the casc
of a Supenior Qwest Proposal, the terms and conditions of any Superior Qwest Proposal that is the
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basis of the proposed action by the Qwest Board (it being understood and agreed that any amendment 10 any material ferm of such
Superior Qwest Proposal shall require a new Qwest Notice of Recommendation Change and a new five business—day period). In
determining whether to make a Qwest Adverse Recommendation Change, the Qwest Board shall take into account any changes to the
terms of this Agrecment proposcd by CenmuryLink in response to a Qwest Notice of Recommendation Change or otherwise.

(c) In addition to the obligations of Qwest sct forth in paragraphs (a) and (b} of this Scction 5.03, Qwcst shall promptly, and in any
evenl within 24 hours of the receipt thereof, advise CemuryLink orally and in writing of any Qwest Takeover Proposal, the malerial
terms and conditions of any such Qwest Takeover Proposal (including any changes thereio) and the identity of the person making any
such Qwest Takeover Troposal. Qwest shall (x) keep CenturyLink informed in all material respects and on a reasonably current basis of’
the status and details (including any change to the terms thereof) of any Qwest Takeover Proposal, and (y) provide to CenturyLink as
soon as practicable after receipt or defivery thereof copies of all correspondence and other written matenial exchanged between Qwest
or any of its Subsidiarics and any Person that describes any of the terms or Conditions of any Qwcest Takcover Proposal.

{d) Nothing contained in this Section 5.03 shall prohibit Qwest from (x) taking and disclosing o its stockholders a position
conlemplated by Rule 4e—2(a) promulgated under the Cxchange Act or (y) making any disclosure o the stockholders of Qwest if, in
the good faith judgment of the Qwest Board {afler consuhation with oulside counsel) faiture to so disclose would be inconsisient with
its obligations under applicable Law; provided, howevyer, that any such disclosure that addresses or relates to the approval,
recommendation or declararion of advisability by the Qwest Board with respect 1o this Agreement or a Qwest Takeover Proposal shall
be deemed to be a Qwoest Adverse Recommendation Change unless the Qwest Board in connection with such communication publicly
states that its recommendation with respect to this Agreement has not changed; provided. further, that in no event shall Qwest or the
Qwest Board or any commitiec thereof take, or agree or resolve to take, any aclion, or make any statemnent, that would violate
Scction 5.03(b).

(e} For purposes of this Agreement:

" Chwest Takeover Proposal ' means any proposal or offer (whether or not in writing), with respect Lo any (1) merger,
consolidation, share exchange, other business combination or similar transaction involving Qwest or any Qwest Subsidiary,
(it) sale, lease, contribution or other disposition, directly or indirectly {including by way of merger, consolidation, share exchange,
other business combination, partnership, joint venture. sale of capital stock of or other cquity nterests in a Qwest Subsidiary or
otherwisc) of any business or assets of Qwest or the Qwest Subsidiarics representing 20% or morc of the consolidated revenucs,
net income or assels of Qwest and the Qwest Subsidiaries, taken as a whole, (111) 1ssuance, sale or other disposition, direcily or
indirecily, lo any Person (or the stockholders of any Person) or group of securiues (or oplions, rights or warrants to purchase, or
securilies converlible into or exchangeable for, such securities) representing 20% or more ot the voung power of Qwest,
(iv) transaction in which any Person (or the stockholders of any Person) shall acquire, directly or indirectly, beneficial ownership,
or the right to acquire beneficial ownership, or formation of any group which beneficially owns or has the right to acquire
beneficial ownership of, 20% or morce of the Qwest Common Stoek or {v) any combination of the forcpoing (in cach case, other
than the Merger).

“Superior Qwest Proposal " means any bona fide written offer made by a third parly or group pursuant 1o which such third
party {or, in a parenl—lo—parent merger involving such third party, the stockholders of such third party) or group would acqutre,
directly or indirectly, more than 50% of the Qwest Common Stock or substantially 2l of the assets of Qwest and the Qwest
Subsidiaries, taken as a whole, (1} on terms which the Qwest Board determines in good faith (after consultation with outside
counscl and a financial advisor of nationally recognized reputation) 10 be superior from a financial point of view to the holders of
Qwcest Common Stock than the Mcrger, taking into account all the terms and conditions of such proposal and this Agreement
(including any changes proposed by CenluryLink Lo the terms of this Agreement), and (1) that is reasonably likely 10 be
completed, taking into account all financial, regulatory, legal and other aspects of such proposal.
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ARTICLE VI

Additional Agreements

Scetion 6.01. kholde clings, (a) As promptly as reasonably
practicablc following the datc of this Ag.rcumum CmturyLmk and chst shall Jomt]y preparc and cause to be filed with the SEC a joint
proxy statcment to be sent to the sharcholders of CenturyLink and the stockholders of Qwest relating to the CenturyLink Sharcholders
Meeting and the Qwest Stockholders Meeting (logether with any amendments or supplements therelo, the “.hnn_L_Emu_S_Lngm;u_L’) and
CenwryLink shall prepare and cause 1o be filed with the SEC the Fonn §—4, in which the Joint Proxy Stalement will be included as a
prospectus, and CenturyLink and Qwest shall use their respective reasonable best efforts to have the Form S—4 declared effective under
the Securities Act as promptly as reasonably practicable atter such filing. Fach of Qwest and CenturyLink shall furnish all information
concerning such Person and its Affiliates to the other, and provide such other assistance. as may be reasonably requested in connection
with the preparation, filing and distribution of the Form S 4 and Joint Proxy Statcment, and thc Form S 4 and Joint Proxy Statement
shall include all information reasonably requesied by such other party 1o be included therein. Cach of Qwest and CenuryLink shal)
prompily notify the other upon (he receipt of any comments from the SEC or any request from the SEC for amendmenis or supplements
10 the Form $—4 or Joint Proxy Statemenl and shall provide the other with copies of all correspondence between it and its
Representatives, on the one hand, and the SEC, on the other hand. Each of Qwest and CenturyLink shall use its reasonable best efforts
10 respond as promptly as reasonably practicable 1o any comments from the SEC with respect to the Torm S 4 or Joint Proxy
Statement. Notwithstanding the forcgoing, prior to filing the Form S 4 (or any amendment or supplement thereto) or mailing the Joint
Proxy Statement (or any amendinent or supplement thereto) or responding 1o any comments of the SEC with respect thereto, each of
Qwest and CenturyLink (i) shall provide the other an opportunity to review and comment on such documcnt or responsce (including the
proposcd final version of such document or response), (11) shall consider in good faith all comments reasonably proposed by the other
and (vii) shall not file or mail such document or respond 1o the SEC prior to receiving the approval of the other, which approval shall nol
be unreasonably withheld, condifioned or delayed. Cach of Qwest and CenturyLink shall advise the other, promptly after receipt of
notice thereof, of the lime of effectiveness of the Form S—4, the issuance of any stop order relating thereto or the suspension of the
quatification of the Merger Consideration for offering or sale in any jurisdiction, and each of Qwest and CenturyLink shall use its
reasonable best efforts to have any such stop order or suspension lifted, reversed or otherwise terminated. Fach of Qwest and
CenturyLink shall also takc any othcr action (other than qualifying te do busincss in any junsdiction in which it is not now so qualificd)
required to be taken under the Sccuritics Act, the Exchange Act, any applicablc forcign or state sccuritics or “bluc sky™ laws and the
rules and regulations thereunder in connection with the Merger and the tssuance of the Merger Consideralion.

(b) If prior o the Cffective Time, any event occurs with respect 10 CenturyLink or any CenturyLink Subsidiary, or any change
oceurs with respect to other information supplied by CenturyLink for inclusion in the Joint Proxy Statement or the Forin S—4, which is
required to be described in an amendment of, or a supplement 1o, the Joint Proxy Statement or the Form 5—4, CenturyLink shall
promptly notify Qwest of such cvent, and CenturyLink and Qwest shall cooperatc in the prompt filing with the SEC of any nccessary
amendment or supplement to the Joint Proxy Statement or the Form S 4 and, as required by Law, in disscminating the information
contained in such amendment or supplement to CenturyLink's sharcholders and Qwest’s stockholders. Nothing in this Scction 6.01(b)
shall imit the obligations of any party under Seclion 6.01(a).

(c) If prior to the Ef¥ective Time, any event occurs with respect to Qwest or any Qwest Subsidiary, or any change occurs with
respect to other information supplied by Qwest for inclusion in the Joint Proxy Statement or the Farm S—4, which is required 1o be
described in an amendment of, or a supplement 1o, the Joint Proxy Statement or the Form S—4, Qwest shall promptly notify
CenmiryLink of such cvent, and Qwest and CenturyLink shall cooperate i the prorupt filing with the SEC of any necessary amendment
or supplement to the Joint Proxy Statcment or the Form S 4 and, as required by Law, in disscminating the information contained in
such amendment or supplement to CenturyLink s shareholders and Qwest’s stockholders. Nothing in this Section 6.01(c) shall limit the
oblhigations of any parly under Section 6.01(a).
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(d) CenuryLink shall, as soon as practicable following the date of this Agreement, duly cal), give notice of, convene and hold the
CenturyLink Shareholders Meeting for the sole purpose of seeking the CenturyLink Shareholder Approval. CenturyLink shall use its
reasonable best efforts 10 (i) cause the Joint Proxy Statement to be mailed to CenturyLink’s shareholders and to hold the CenturyLink
Sharcholders Mecting as soon as reasonably practicable after the Form § 4 is declared cffective under the Securitics Act and
(it) subjcct to Scction 5.02(b) and Scction 5.02(d). selicit the CenturyLink Sharcholder Approval. CenturyLink shall, through the
CenturyLink Board, recommend to its sharcholders that they give the Centurylink Sharcholder Approval and shall include such
recommendation in the Joinl Proxy Statemenl, except Lo the exteni that the CenturyLink Board shal) have made a CenluryLink Adverse
Recommendation Change as permitied by Section 5.02(b). Notwithstanding the foregoing provisions of this Section 6.01(d), if on a date
for which the CenturyLink Shareholders Meeting is scheduled, CenturyLink has not received proxies representing a sufficient number
of shares of CenturyLink Common Stock to obtain the CenturyLink Shareholder Approval, whether or not a quorum is present,
CenmryLink shall have the nght to make onc or more successive postponements or adjoumments of the CentryLink Sharcholders
Mecting, provided that the CenturyLink Sharcholders Mecting is not postponed or adjourncd to a datc that is more than 30 days after
the date for which the CenturyLink Shareholders Meeting was originally scheduled (excluding any adjournments or postponements
vequired by applicable Law). CentnryLink agrees that its obligalions (o hold the CenturyLink Shareholders Meeting pursuant (o this
Section 6.01 shall not be affecied by the commencement, public proposal, public disclosure or communication 10 CenturyLink of any
CenturyLink Takeover Proposal, by the making of any CenturyLink Adverse Recommendation Change by the CenturyLink Board;
provided. however. that if the public announcement of 2 CenturyLink Adverse Reeommendation Change or the delivery of a
CenturyLink Notice of Recommendation Change is less than [0 Business Days prior to the CenturyLink Sharcholders Mccting,
CenturyLink shall be entitled to postpone the CenturyLink Shareholders Meeting to a date not inore than 10 Business Days after such
cvent.

(c) Qwest shall, as soon as rcasonably practicable following the date of this Agrcement, duly call, give notice of, convene and hold
the Qwest Stockholders Meeting for the sole purpose of seeking the Qwest Stockholder Approval. Qwest shall use its reasonable best
efforts 10 (i) cause the Joini Proxy Stalement fo be mailed 1o Qwest’s stockholders as prompily as pracucable afier the Form S—-4 is
declared effective under the Securities Act and to hold the Qwest Stockholders Meeting as soon as practicable after the Form -4
becomes eftective and (i) subject to Section 5.03(b) and Section 5.03(d), solicit the Qwest Stockholder Approval, Qwest shall, through
the Qwest Board, recommend to its stockholders that they give the Qwest Stockholder Approval and shall include such
recommendation in the Joint Proxy Statcment, cxcept 1o the extent that the Qwcest Board shall have madc a Qwest Adversce
Recommendation Change as permitted by Scction 5.03(b). Notwithstanding the forcgoing provisions of this Scction 6.01(d), if on a datc
for which the Qwest Stockholders Meeting is scheduled, Qwest has not received proxies representing a sufficient number of shares of’
Qwest Common Slock lo obtain the Qwest Stockholder Approval, whether or nol a quorum is present, Qwest shall have the right to
make one or more successive postponements or adjournments of the Qwest Stockholders Meeting, provided that the Qwest
Stockholders Meeting is not postponed or adjourned to a date that is more than 30 days after the date for which the Qwest Stockholders
Mccting was originally scheduled {cxcluding any adjournments or postponements required by applicable Law), Qwest agrees that its
obligations to hold the Qwcest Stockholders Mcecting pursnant to this Section 6.01 shall not be affccted by the commencement, public
proposal, public disclosure or communication to Qwest of any Qwest Takcover Proposal or by the making of any Qwest Adversce
Recommendation Change by the Qwest Board; provided, however, thal if the public announcement of a Qwest Adverse
Recommendation Change or the delivery of a Qwest Nolice of Recommendation Change is less than 1) Business Days prior (o the
Qwest Shareholders Meeting, Qwest shall be entitled to posipone the Qwest Shareholders Meeting to a date not more than 10 Business
Days atter such event,

Scetion 6.02. Accesy 10 Information; Confidentiality. Subjcct to applicable Law, cach of CenturyLink and Qwcst shall, and shatl
causc cach of its respective Subsidiarics to, afford to the other party and to the Representatives of such other party reasonable access
during the period prior Lo the Effective Time to all their respective properties, books, contracts, commitmens, personned and records
and, during such period, each of CenturyLink and Qwest shall, and shall cause each of its respective Subsidiaries to, furnish prompily 10
the other party (a) a copy of each report, schedule, registration statement and other document filed by it during such period pursuant to
the requirements of Federal or state securities laws or commission actions and (b) all
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other information concerning is business, properties and personnel as such other parly may reasonably request; provided, however, that
cither party may withhold any document or information that is subject to the terms of a confidentiality agreement with a third party
(provided that the withholding party shall use its reasonable best efforts to obtain the required congent of such third party to such access
or disclosurc) or subject to any attorney client privilege (provided that the withholding party shall usc its rcasonable best cfforts to
atlow for such access or disclosurc {or as much of it as possible) in a manner that docs not result in a loss of attorney  client privilege)
or that constitutes customer information that is subject to confidentiality requircments under the Communications Act and FCC Rules.
If any material is wilhheld by such party pursuant 1o the proviso Lo the preceding sentence, such party shal) inform the other party as 1o
the general nature of what is being withheld. All information exchanged pursuant to this Section 6.02 shall be subject 10 the
confidentiality agreement dated March 16, 2010 between CenturyLink and Qwest (the “Copfidentiaglity Agreement’).

Section 6.03. Required Actions. (2} Each of the parties shall use their respective reasonable best efforts to take, or cause to be
taken, all actions, and do, or causc to be done, and assist and cooperate with the other partics in doing, all things reasonably appropriate
to consummatc and make cffcctive, as soon as reasonably possible, the Merger and the other transactions contemplated by this
Agreement

(b) In conneclion with and without limiling Section 6.03{a), Qwest and the Qwesi Board and CenluryLink and the CenturyLink
Board shall use their respective reasonable best efforts to {x) 1ake all action reasonably appropriate to ensure that no state takeover
statute or similar statute or regulation is or becomes applicable to this Agreement or any transaction contemplated by this Agreement
and (y) if any state takcover statute or similar statute or regulation becomes applicablc to this Agrecment or any transaction
contemplated by this Agreement, take all action reasonably appropriate to ensure that the Merger and the other transactions
contemplated by this Agreement may be consummated as prompily as practicable on the terms contemplated by this Agreement.

(c) In connection with and without limiting Scction 6.03(a), Qwest and CenturyLink shall promptly cnter into discussions with the
Governmenlal Enuties from whom Consents or nonactions are required 1o be obtained in connecuion with the consummation of the
Merger and the other transactions contemplaled by this Agreement in order to obtain all such required Consents or nonactions from
such Governmental Entities and eliminate each and every other impediment that may be asserted by such Governmental Entities, in
each case with respect to the Merger, so as to enable the Closing to occur as soon as reasonably possible. To the extent necessary in
order to accomplish the foregoing and subject 1o the limitations set forth in Section 6.03{¢), Qwest and CenturyLink shall use their
respective reasonable best cfforts to jointly negotiate, commit to and cffcct, by conscnt decree, hold scparate order, condition or
approval or othcrwise, the sale, divestiture or disposition of,, or prohibition or limitation on the ownership or opcration of, or
requirements or underlakings with respect to the conduct by Qwest, CenturyLink or any of their respective Subsidianes, of any portion
of the business, properties or assets of Qwesl, CenluryLink or any of their respective Subsidiaries; provided, however, that nesther
CenturyLink nor Qwest shall be required pursuant to this Section 6.03(c) 10 commit to or effect any action that is not conditioned upon
the consummation of the Merger or that would or would reasonably be expected to result in a Substantial Detriment. 11 the actions taken
by CenturyLink and Qwest pursuant to the immediatcly preceding sentence do not result in the conditions set forth in Scction 7.01(d),
(c) and (f} being satisficd, then, during the term of this Agreement, cach of CenturyLink and Qwecst shall jointly (to the cxtent
practicablc) usc their reasonable best cfforts to initiate and/or participatc in any proccedings, whether judicial or administrative, in order
10 {1) oppose or defend against any action by any Governmental Entily Lo prevenl or enjoin the consummation of the Merger or any of
the other transactions contemplated by this Agreement, and/or (11) take such action as necessary to overiurn any regulatory action by
any Governmental Entity to block consummarion of the Merger or any ot the other ransactions conterplated by this Agreement,
including by defending any suit, action or other legal proceeding brought by any Governmenral Entity in order to avoid the entry of, or
to have vacated, overtumed or terminated, including by appeal 1f nceessary, any Legal Restraint resulting from any suit, action or other
legal proceeding that would causc any condition sct forth in Section 7.01(d). (¢) or () not to be satisficd; provided that CenturyLink and
Qwest shall cooperate wilh one another in connection with, and shall jointly conirel, all proceedings related 10 the foregoing.
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